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BETWEEN CITYNET ARIZONA LLC AND

QWEST CORPORATION FOR THE COMPLIANCE FILING OF

PROVISION OF QWEST LOCAL SERVICES | AGREEMENT UNDER PROTEST

PLATFORM AND WITH RESERVATION OF
RIGHTS

Pursuant to 47 U.S.C. § 252(e)(1), the Ruies of the Arizona Corporation Commission
(“Commission”) regarding filing of interconnection agreements and amendments to
interconnection agreements, Qwest Corporation (“Qwest”) files the attached Qwest Local
Services Platform Agreement (“QLSP”) Service entered into between Qwest Corporation and
Citynet Arizona LLC, for approval by the Commission. The attached Agreement shall be
referred to herein as the “Commercial QLSP Agreement.” As explained bélow, Qwest objects to
being required to file the Commercial QLSP Agreement for approval and likewise takes the
positioh that the Commission lacks the authority to review, approve, amend, or reject the
Commercial QLSP Agreement, in whole or in part. Qwest is therefore filing the attached
Commercial QLSP Agreement under protest and with a reservation of rights as explained bélow.

Qwest’s filing of the Commercial QLSP Agreement under protest is the result of the
order entered by the Commission on September 9, 2005 in Docket Nos. T-01051B-04-0540 and
T-03574A-04-0540 (the “MCI Filing Order”). In that order, the Commission denied Qwest’s
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Motion to Dismiss the Agreement Filing of MCIMetro Access Transmission Services, L.L.C.
(“MCi”). In the MCI Filing Order, the Commission concluded that the Commercial QPP
Agreement between Qwest and MCI is subject to the Commission's jurisdiction and that the
Telecommunications Act of 1996 ("the Act") required Qwest and MCIMetro to file the
agreement and seek the Commission's approval of it.

The Commercial QLSP Agreement filed by Qwest in this docket, with the exception of
the name of the party with whom Qwest is contracting to provide QLSP Service, addresses the
same services as those in the Commercial QPP™ Agreement filed by MCI in Docket Nos. T-
01051B-04-0540 and T-03574A-04-0540.

Pursuant to the Federal Communications Commission's rulings in the Triennial Review
Order' and the Triennial Review Remand Order,” incumbent local exchange carriers ("ILECs")
like Qwest are no longer required to provide mass market switching, shared transport, and certain
other services under Section 251 of the Act.® Notwithstanding these rulings, Qwest has
voluntarily determined that it will provide mass market switching and shared transport services
under the QLSP Agreement. In Qwest Corporation v. Arizona Corporation Commission (the
“Covad Arbitration Decisior”), the United States District Court for the District of Arizona
recently ruled that the Commission does not have the authority to require Qwest to include in its
arbitrated interconnection agreements obligations to provide network elements that, per rulings
of the Federal Communications Commission, Qwest is not required to providé under Section
251.* This ruling recognizes that while Congress gave state commissions authority to impose
and enforce requirements involving the unbundled network elements and services included in

Section 251, it specifically did not grant state authority over the elements and services that the

" In the Matter of Review of the Section 251 Unbundling Obligations of Incumbent Local
Exchange Carriers, Report and Order, 17 FCC Red 16978 (2003).

? In the Matter of Unbundled Access to Network Elements and Review of Section 251 Unbundling
Obligations, Order on Remand, 20 FCC Red 2533 (2005).

* 47 US.C. §251

* 496 F. Supp.2d 1069, 1077 (D. Ariz. 2007).
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FCC has removed from Section 251.° Thus, the QLSP Agreement, which does not include any
services required under Section 251, is not subject to review by this Commission. Qwest
recognizes that the Commission has appealed the Covad Arbitration Decision to the Ninth
Circuit Court of Appeals, but the district court's decision remains binding while that appeal is
pending. Further, that decision is consistent with those of multiple other federal courts that have
ruled that states do not have authority under the Act to impose requirements on services and
elements that the FCC has removed from Section 251.°

Therefore, subject to the foregoing, Qwest hereby files the attached Commercial QLSP
Agreement under protest and, likewise under protest, seeks the Commission’s approval of the
Agreement under section 252{e)(1) of the Act. |
7 |
!
1
"

*Id. at 1076-78.

* See, e.g., Verizon New England v. Maine Public Utilities Comm 'n, et al., Nos. 06-2151, 06-
2429, 2007 WL 2509863 (1st Cir. Sept. 6, 2007); DIECA Communications, Inc. v. Florida
Public Service Comm’n; et.al., 447 F. Supp. 2d 1281 (N.D. Fla. 2006); Bellsouth
Telecommunications, Inc. v. Kentucky Public Service Comm’n, et al., No. 06-65-KKC, 2007 WL
2736544 (E.D. Ky. Sept. 18, 2007); Michigan Bell Tel. Co. v. Lark, et al., No. 06-11982, 2007
WL 2868633 (E.D. Mich. Sept. 26, 2007); Southwestern Bell Tel., L.P. v. Missouri Public
Service Comm'n, 461 F. Supp. 2d 1055 (E.D. Mo. 2006).

In Qwest Corp. v. Public Utilities Commission of Colorado, 479 F.3d 1184 (10th Cir. 2007), the
10th Circuit ruled that the Colorado and Utah Commissions had authority to review and approve
a Qwest commercial agreement known as "Qwest Platform Plus" under Section 252(e)(1).
However, Qwest submits that the decision is incorrect because it concludes erroneously that the
commercial agreement at issue in that case related to the duties in Sections 251(b) and (c)
involving unbundled network elements and interconnection. The mass market switching and
shared transport that Qwest provides under the agreement at issue here is not provided pursuant
to either Section 251(b) or (¢) and therefore does not relate to any of the duties in that section.
As such, the agreement is not an "interconnection agreement” subject to this Commission's
review and approval under Section 252(e)(1).
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RESPECTFULLY SUBMITTED this 18th day of May, 2009.
QWEST CORPORATION

MZ//

Norman G. Curtright

Corporate Counsel

20 East Thomas Road, 16® Floor
Phoenix, AZ 85012

Telephone: (602) 630-2187

Attorney for Qwest Corporation
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CERTIFICATE OF SERVICE

I hereby certify that on the 18th day of May, 2009, I caused true and correct copies of the
foregoing COMPLIANCE FILING OF AGREEMENT UNDER PROTEST AND WITH
RESERVATION OF RIGHTS to be mailed by first class mail, postage prepaid, to the

following:

Mark Montano

Chief Officer-Retail
Citynet Arizona, L1LC
5540 N, 7™ Street, Suite B
Phoenix, AZ 85014

Qwest Law Department

Attention; Corporate Counsel, Interconnection
1801 California Street, 10th Floor

Denver, Co 80202




QWEST LOCAL SERVICES PLATFORM™ AGREEMENT

This Qwest Local Services Platform™ ("QLSP™) Agreement, together with the Attachments and Rate Sheats, incomporated
herein by reference, (‘Agreement’) is belween Qwest Corporation {“Qwest™), a Colorado corporstion, and
Citynet Arizong, LLC (“CLEC"), a Delaware corporation {(each identified for purposes of this Agreement in the signaturs
biocks below, and refermed to Separately as a "Parly” or collectively as the “Pasties”). The undersigned Parties have read and
agree io the terms and condificre set forth in the Agreement

Qwust Corporation: Citynet Artzona, LLGC:

By: { m By: _M—L
Name: L. T. Chrislenson - Name: _Aaron Ciark

Tite: __Di - Tite: __CEQ

Date: - D‘;’ Date:

NOTICE INFORMATION: AN written notices required under the Agreement shall be gent 1o the following:

'Qwast Corporation With copy to:

Director — Wholesale Contracts Qwest Law Deparimest

1801 Caiifomia Street, 24™ Floor Associate General Counssl, interconnection
Denver, CO 80202 1801 California Street, 10% Floor

Phone: 303-865-3028 Denver, CO 80202

Fax: 303-065-3527 Phone: 303-383-8553

Email; intagree@owesl.com Email: Legalnterconnectioni@gwest.com
CLEC:

Mark Montano

Chief Officer — Retail

Citynet Arizona, LLC

5540 N. Tth Street, Sutte B.

614-432-2487

mmoniane@citynetaz com

APPLICABLE SYATES: Washington 7.0 (with Commercial Performanca

Measures and Reporting, Performance Targets and

Qwest agrees to offer and CLEC intends to purchase Service in Service Credils, as described in Section 7.0 of
the states indicated below by CLEC's signatory initigling (or an Altachment 2 to this Agreement); or

X" on the applicable blanks. Noim: ¥ CLEC chooses to

indicate Washington, CLEC must select only one {1} of the Washington 8.0 (with Service Performance Measures

Washington Service offerings. CLEC may not change s and Reporting and Performance Assurance Plan

Washington selection after the Agresment is exacuted, {PID/PAF) for Washington only, as described in Secticn
8.0 of Attachment 2 to this Agreemernt).

Colorado Wotning
idaho :
lowa

Minnesots

Montana

Nebraska

New Mexico

North Dakota

Cregon

South Dakota

Utah

[T T
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WHEREAS, CLEC desires to purchase from Qwest cartain combinations of Nstwark Elemants, ansillary functions, and additional
faatures, Including withaut iimitatien, the local Loop, Port, switching, and Shared Trangport,

Now. therefore, in consideration of the terms and conditions contained herein, CLEC and Qwest mutuzlly agres as follows:

1, Definitlons. Capitalized lerms used herein are defined in
Attachmant 1,
2. Effective Date, This Agreement is effectve upon the

Ialest exacution date by the Parties ("Effective Date™).

21 CLEC's Owest Platform Plus™ Mastar Servicas Agreamant,
if any, is terminated immediately upon execution of this Agreement,
ang CQwast will provide CLEC loca! platforn services only pursuant to
tha tarms and conditions of this Agreemeant. The effective billing date
for QLGP sarvicas will ba the latest date of execution by the Parties.

3 Yerm. The term of thizs Agreement baging on the
Effective Date and continues through January 3, 2011. In the event
that at tha explration of the Agreement CLEC. has any remaining
Cusiomers servad under this Agreement, Qwest may immediately
convert GLEC to an eguivalent altarnative service al markelbased
wholesale rates.

4, Scopa af ment: isioning; Controllin
Documents; Che Law; Eligibllity for Sarvices umnder thi
A ment: icability of Change Mai ent Process.

4.1 The Sarvicas [“Services™) describad in this Agreement will

only be provided in Qwest's incumbent LEC senvice temitary in the
states of Arizona, Colrado, |daho, lowa, Minnesoia, Moniana,
Nebraska, New Mexico, Norh Dakota, Oregon, South Dakota, Litah,
Washingion and Wyoming.

4.2 In the evant of a copflict i any term of any documenis that
govemn the provision of Sarvices herounder, the following order of
precedence will apply in descending ¢wder of control; an Attachment,
Rate Sheet, this Agreemant, and any Order Formi. The Farties agree
that the Services offered and purchased under this Agreement are

" subject to compliance with all Applicable Laws and regulations; and

obtalning any domeslic or foreign approvals and  authorizatons
required or advisable.

43 The provisions in this Agreement are intended to be in
compliance with and bazed on the existing state of the law. rules,
regulations and Interpretations thereof, including but not limiled to
Federal rules, ragulations, and laws, as of the Effective Date (“Exisling
Rules™). Nothing In this Agreement shall be deamed an admission by
Owest or CLEC concerning the interprelation or afiect of the Existing
Rules or an admigsion by Gwest or CLEC that the Existing Rules
should not be changed, vacated, dismissed, stayed or modified.
Nothing in this Agreement ghall preciude or estop Owest or CLEC from
taking any positicn in any forum concerning the proper interpretation or
effect of the Exisiing Ruies or concaming whelhsr the Exiating Rules
should be changed, vacated, dismissed, stayed or modified,

4.4 If a chanpe In law, ruls, or reguiation materially impairs a
Party's ability to perform or obfain a benefit under this Agreament, both
Parties agree t0 negoliate in good faith such changes as may be
neceszary {o addrass such material impairnent,

4.5 Ty receive services under this Agreement, CLEC must be a
certified CLEC under applicable state rules, CLEC may not purchase
or ulilize Services covered under this Agreement for its own
administrative use or for the use by an Affiliate.

46 Except as otherwise provided in this Agreamant, the Parties
agree that Senvices provided under tnis Agreement are not subject to
the Gwest Wholaesaie Change Management Process ("CMP™), Qwest's
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Performanca Indicators (PID"}, Performance Assurance Plan ["PAPT),
or any other wholesale service quality standards, or liquidated
damages and remedies. Except as otherwise provided, CLEC hereby
waives any rights it may have under the PID, PAP and all othar
wholesale service gqualily standards to liquidated damages. and
remedies with respect i Services provided pursuant to iz
Agreement. CLEC proposed changes to Semvice atiibutes and
pracass enhancements will be communicated through the standard
account interfaces. Change requests commen to shared systems and
processes subjact to CMP will confinue o be addressed via the CMP
procedures.

5. CLEC Information. CLEC agrees to work with Owest in
good faith to complete promptly or update, as applicabie, Qwesl's
*New Cusiomar Questionnaire® 10 the extent that CLEC has not
already done so, and CLEC shall hold Gwesl harmiess for any
damages to or claims from CLEC caused by CLEC's failwre to
somplete or update the questionnaire.

6. Financlal Terms.

6.1 The description of the Service and applicable rateg are sal
forth in the Attachments and Rate Sheets. The Parties agree that the
referenced maisz ars just and reasgnabla,

6.2 Taxas, F h ntal | s

Al charges for Services provided harein ara exclusiva of any federal,
state, or local eales, use, excise, gross receipts, mansacilon or simligr
taves, feas or surcharges ("Tax" or "Taxes™). Taxes resulting from the
performanca of this Agreement shall be bome by the Party upon which
the obligation for payment Is imposed under Applicable Law, even if
the obligation to collect and remit such Taxes is placed upon the other
Party, However, where the selling Party is spacifically permitted by an
Applicable Law 10 collec! such Taxes from the purchasing Parly, sugh
Taxes shall be bome by the Party purchasing the services. Each Party
is responsible for any tax on its sorporate existenca, sistus or Income,
Taxes shall be billed 25 3 separate item on the invoice in accordance
with Applicable Law, The Party Billing such Taxas shall, at the witlen
request of the Parly bliled, provide the billed Party with detalled
information regarding billed Taxes, including the applicable Tax
jurisdiction, rate, and bass upon which the Tax is applied, If gither
Pary (the Contesting Party} eenteste tha applicaion of any Tax
collecied by the other Party {the Collecting Party), the Collecting Party
shall reazonably cocperate in good faith with tha Cantesting Pary's
chalienge, provided that the Contasling Party pays any reascnable
costs incurred by the Collecting Party. The Contesting Party is enfitled
to the benefit of any refund or recovery resulting from the contest,
provided that the Contesting Parly has paid the Tax contested. |f the
purchasing Party provides the selling Party with a resals or other
exemption certificate, the seliing Parly shall exempt the purchasing
Party if the selling Parly accepis the cerfificate in good faith, If a Party
hacomeas aware that any Tax is incorrectly or amoneously collected by
that Party from the other Pary ar paid by the other Pary 10 that Party,
that Party shall refund the incorrectly or erroneously collectad Tax or
pald Tax to the other Party.

6.3 Each Parly shall be solely responsible for all taxes on ls
own business, the moasure of which is its own net income or net worth
and shall be responsibie for any related tax fiings, payment, protest,
audit and litigation. Each Party shall be solely responsible for the
Billing, collection and proper remittance of all applicable Taxes relating
to its own services provided to its own Customers,
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7. Intellectual Property.

71 Except for a llconse t use any facllities or equipment
(including scfiware) solely for tha purponses of this Apresment or to
recelve Service solely a5 provided in this Agreemant or a& spacificaily
required by the then-applicable federal rules and regutations relating to
Senvices provided under this Agreement, nothing contalned within this
Agreemant shall be construed gs the grant of a licensa, either pxpross
or implied, with respect to any patent, copyright, lrade nama,
tradernark, service mark, trade secret, ar other proprietary interest or
intellectual property, now or hersafter owned, controlled or licensable
by either Party. Naithar Party may use any patant, copyright, trade
name, rademark, Service rmark. trade secret, nor olher proprietary
interesl or inteleciual property, now or hereafter owned, controlled or
licenzabla by elther Party without exscution of o separate written
agreament between the Parlies.

7.2 Sublect 10 the general Indemnity provisions of this
Agreement, each Party (an Indemnlfying Party) shall indemnify and
hold the other Party {an Indemnified Party) harmiess from and against
any loss, cost, expense or liability ansing out of a claim that the
services provided by the Indermnnifying Party provided or used pursuant
fo the terms of this Agreament misappropriate of otherwise violate the
intellecthual property rights of any third party, The obligation for
indemnification recited in thiz paragraph shall not edend to
infringement which results from;

A. any combingtiogn of the fecllitles or services of the
Indemnifying Party with facllitios or services of any other Person
(inciuding the Indemnified Party but exciuding the Indemnifving
Party and any of Its Affiliates), which combination is not made by
or at the direciion of the Indemnifying Party or ls not reasonably
necassary i CLEC's use of the Services offered by Owest under
this Agraemeant; or

B. any rmodification made to the facilities or sarvices of the
Indemnifying Parly by, on beahalf of, or at the reguest of tha
Indemnnifiad Party and not reguired by the indemnifying Party.

73 In the event of any claim, the Indemnifying Party may, at its
- sobe optiob abtain the right for the Indemnified Party to continue 1o use
the faclity or Service) or replace or modify the facility or servica i
make such facility or servica non-infringing.

74 It the Indemnifying Party iz not reazonabiy able to obtain the
right for gontinued use or io replace or modify the facllity or service aa
provided above and either the fasility or service is held to be infringing
by a court of competent jurizdiction; or the Indamnifying Pacty
reasonably believes that the facility or senice will be held to infringa,
tha Indemnifying Pasty will notify the Indemnified Party and the Partes
will negotiate in good faith regarding reascnable modifications In this
Agreement necessary 1o mitigate damage or comply with an injunciion
which may result from such infringemant; or allow cessation of further
infringgrant,

7.5 The Indemniiying Party may request that the Indemnified
Parly take steps to mitgale demages rasulting from the Infringement or
alleged  infringement including, but not limited to, acoapling
modifications i the fadilites or serviees, and such request shall not ba
unreasonably denled.

7.6 To the exient required under applicable federal and stale
law, Owest shall use commencially reasonable efforts to obtain, fromits
vendors who have licensed intellectual property rights v Gwest In
connaction with Services provided hereunder, licenses under such
imelleciual proparty rights as necessary for CLEC 1o use such Services
as contemplated hereunder and at least in the same manner usad by
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Cwent for the Services provided hereunder. Qwest shall notlfy CLEC
immedistely in the event that Chwest believes it has used its
commercially reasonable effors to obtain such rights, but has been
unsuccassful in obtaining such rights, Nothing in this subsection shall
be constmued in any way to condltion, hmit, or aller a Paty's
indemnification obligations under Section 7.2, praceding.

7.7. Neither Party shall withoul the express writtan permission of the
other Party, stats or imply thal it is connected, or in any way affillater
with the other or its Affiliates; it is part of a joint business as=ociation or
any simliar arrangement with the other or its Afflliates; the other Padly
and its Affillates are In any way sponsoring, endorsing or carliving it
and its govds and services; or with respect to its marketing, advertising
or promotional activities or malerials, the services are in any way
associated with or originated from the other Party or any of its
Affiliates, :

7.8 Nothing in this Section prevents either Party from truthfully
describing the Services it uses to provide service to its End User
Customers, provided it does not represent the Services a5 originating
from the other Party or its Affillates or otharwise attempt 10 sell its End
User Gustomers using the name of the other Parly or lis Affiliates.

7O Because a breach of the material provisions of this Section 7
may cause ivoparable hamm for which monetary damages may be
inadequate, in addition to other avallable remedies, the non-breaching
Party may sesk Injunctive rellef.

8. Einancial Regponsibility, Payment and Sacurity

81 Payment Obligation,  Amounts payable under this
Agreement are dus and pavable within thirty (30} Days afer the date of
Involce (‘Payment Due Date™). If the Payment Due Daie falls on a
Sunday of on a hollday which is observed on a Manday, the payment
daie will ba the first non holiday aay following such Sunday or holiday.
If such a payment date falls on a Saturday or on a holiday whigh |s
otserved on Tussday, Wednesday, Thursday or Friday, the payment
date shal be the lzst non holiday day preceding such Saturday or
holiday. For invoices distribiied electronically, the date of the invoice
date is the sama as if the invoica ware billed on paper, not the dats the
elactronic delivery occurs. I CLEC falis to make payment on or before
the Payment Due Date, Owsest may invcke all avalable rights and
ramedies.

8.2 Cessaiion of Ordet Progessing. Qwest may discontinus
processing orders for Services for the faliure of CLEC to make full
paymant for Services, less any good faith disputed amount ag providad
for in this Agreamant, within thirty (30) Days following the Payment
Due Dats provided that Qwest haa first notified CLEG in wriing af (sast
ten (10} business days prigr 1o discontinuing the processing of orders
for Senvices. If Qwest does not refuse to accept additiona! orders for
Services on the date specifiad in the ten {10) business days nolice,
and CLEC's non-compliance continues, nathing containad herein shal!
preciuda Qwest's right to refuse to accept additional orders for
Bervices from CLEC without furthar natics.  For order prosessing to
resume, CLEC will ba raquired to make full paymenl of all past-tue
charges for Services not disputed in good faith undar this Agreament,
and CQwast may reguire a deposit (or recaleulate the geposit) pursuant
to Saction 8.5. In addition to other remedies that may be availabls at
law or equity, Qwest resarves the right to seek equitabla relief
including injunctiva refief and specific performance.

83 Dl . Cwest may discormect any Services
provided under this Agreament for failure by CLEC to make full
payment for such Services. less any good faith disputed amount as
provided for in this Agreement, within sixty (60) Days following the
Paymant Due Date provided that Qwest has first notified CLEC In
writing at isast fen (10} business days prior to disconnecting Senvices.
CLEC will pay the applicable chamge sel forth in the Rate Sheet
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required to reconnect Sarvices for each End User Customer
disconrected pursuant to this paragraph. In case of such
disconnection, all applicatle undisputed charges, including termination
charges, will become due. Il Qwest does not disconnect CLEC's
Service on the date specified in the ten {10) business days notics, and
CLEC's noncompliance conlinues, nothing contained herein shall
preciude CQwest's right 1o disconnedt any or ali Services. For
reconnaction of the Service to otcwr, CLEC will be required to make
fuil payment of all past and current undisputed charges under his
Agreement for Services and Qwest may require a doposit {or
recaiculate the deposi) pursuant io Seclion 8.5. In addition W other
remedias that may be available at law or equily, each Party reserves
tha right to seek equitable relief, including injundtive refief and specific
performance, Notwithstanding the foregoing, Qwest will not effect a
disconnection pursuant to this section in such manner that CLEC may
not reasonably comply with Applicable Law concarning End User
Cusiomer disconneciion and notification, provided that, the foregaing is
subject to CLEC's reasonable diligatica in effetting such cormpliance.

B4 Billlng Dispites. Should CLEC dispute, in good faith, ang
withhold payment on any podion of the charpes under this Agreement,
CLEC will notify Qwest in writing within fifteen (15) Days foliowing the
Fayment Due Date identifying the amcunt, reasan and rationale of
such dispute, At a minimum, CLEC will pay all undisputed amounts
dua to Qwest, Both CLEC and Owest agree o expedite the
investigation of any dispuled amounts, promptiy provide reasonably
requested documentation regarding the amount disputed, and work in
good faith in an effort to resolve and settle the dizpuls threugh informal
maans prlor to invoking any olher rights or remedies.

A. [If CLEC disputes charges and doas not pay such charges by
tha Payment Due Date, such ¢harges may be subject to late
paymeni charges. If the dispuled charges have been withheid
and the dispule is resolved in favor of CGwest, CLEC will pay the
disputed amount and applicable late payment charges no later
than the next Bil Date following the resoiution. GLEC may not
continye o withhold the disputed amount following the initial
ragolution while pursuing further dispute resolulion, K the
disputad chargas have been withheld and the dispute Is resobved
in favor of CLEC, Qwest will credit GLEC's bill for the ameount of
the disputed chargas and any lale payment charges that have
been assessed no later than the second Bill Date after the
resclution of tha digpute,

8. f CLEC pays the disputed charges and the disputa Is
rasotved in fvor of Qwest, no further action is required. If CLEG
pays the charges disputed at the me of payment or at any time
thereafter, and the dispute {5 resoived in favor of the CLEC,
Qwest will adjust the Biling, usually within twa Biling cycles after
the restlution of the disputa, as follows: Owest will credit the
CLEC's bill for the disputed amount and any associated interest;
or if the dispuled amount is grealer than the bill to be crediiad,
pay the remaining amount to GLEC,

C. The interest calculated on the dispuled amounts will be the
same rale as jate payment charges. In no avent, howaver, will
any late payment charges be asséssed on any previously
assessed late payment chargas.,

D. if CLEC falls to dispute a rate or charge within 60 Days
following the invoice date on which the rals or charge appeared,
adjustment witt be made on a going-forward basis only, beginning
with the dale of the dispute.

8.5 Sacurity Opposits. In the event of a material adverse

change in CLEC's financial condition subseguent Io the Effective Date
of the Agreement, Qwest may request 8 security deposil, A “material
adverse change in financial conditon” means CLEC is a new CLEC
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with no eswblistved coredit history, or is a CLEC that has not
established satisfactory credit with Qwest, or e Party is repsatadly
dolinguent In making its payments, or is being reconnarctied afier a
dizconnection of Sarvice or distontinuance of the processing of ordars
by Owest due to a previous fallure Iy pay undlsputsed oharges In a
timely manner. Qwest may require a teposit to be held as security for
the paymant of charges before the orders from CLEC will be
provisioned and completed or before reconnection of Service.
“Repeatediy Delinquent” means any payment of a material amount of
tolal monthly Biliing under the Agreement received after the Paymeant
Dua Date, three (3) or more mes during the last twelve {12) month
period. The deposit may not exceed the estimated total monthly
charges for a two {2) month period based upon recent Billing., The
depasit may be an imevocable bank letter of credit, a letter of credit
with terns and conditions acoepiable to Owast, or some other form of
mutuglly acceptable security such as a cash deposit. The deposit may
he adjustad by CLEC's aclual monthly average charges, payment
history under this Agreamant, or gther relevant fastors, but in no avent
will the zecurity deposit excead five mililon doltars ($5,000,000.00).
Requirad deposits are due and payable within thirty (30) Days afier
damand and non-payment is subjeet to 8.2 and B.3 of this Section.

88 interest on Deposits. Any inlerest eamed on cagh depesits
will be credited to CLEC in the amount aclually eamed ot al the rate
sot forth In Section 8.7 below, whichever is lower, except as otherwise
raquired by law, provided that, for elimination of doubt, the Parfies
agme that such deposlis are not subject to state laws or regulations
rekating 1 consumer or End Usaer Cusiomer cash deposits. Cash
deposits ang acorued interest, if appiicable, will be credited to CLEC's
account ar refunded, as appropriate, upon the eariier of the expiration
of the tarm of the Agresment or the establishrment of satisfactory credit
with Qwest, which will ganerally be one full year of timaly payments of
undisputed amounts In full by CLEC. Upon a material change in
financial stangding, CLEC may request, and COwest will consider, 3
recalcuiation of the deposil. The fact that 2 deposil has besn made
does not relieve CLEC from any requirements of this Agraemant,

87 Late Payment Chaige, |f any portion of the payment ig
received by Qwest after the Payment Due Date, or if any portion of the
payment ig received by Owest in fundg that are not immadiately
available, then a late paymenl charge will be due to Qwast. The late
payment charge is the ponion of the payment not recelved by tha
Payment Cue Date multiplied by a late factor. The late factor |5 the
lesser of the highest interesi rate (in decimal value) which may be
ievied by law for commerdlal trangactions, compounded daily for the
number of Days from the Payment Due Date to and including the dats
that the CLEC actually makes the payment to Gwest, or 0000407 per
Day, compounded dally for the number of Days from the Payment Due
Date to and including the date that the CLEC actuzlly makes the
payment 1o Owest,

& Conversions. ¥ CLEC & oblalning services from
Qwest under an amangement or agreement that Inciudes the
application of termination llability assessment (TLA) or minimum period
charges, and if CLEC wishes 1o convert such services ta a Service
under this Agreemant, the conversion of such services will not be
delayed due io the applicabliity of TLA or minimum period charges.
The applicability of such chamges Is governad by the larms of the
original agreament, Tarff or arrangement.  Nothing herein will be
construed as expanding the rights olherwise granted by this
Agreemeant ot by law to elect lo maka such converslons.

10, Customer Contacts. CLEC, or CLEC's authorized agent,
are thg single point of contact for its End User Customers’ service
needs, including without limitation, sales, service design, order taking,
Provisioning, change orders, fraining, maintenance, frouble reports,
repair, post-sale servicing, Billing, collection and inguiry, CLEC will
inform ite End Uger Customers that they are End User Customers of
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CLEC. CLEC's End User Customers contacting Qwest will be
instiucted to contagt CLEC, and Qwests End User Cusinmers
contacting CLEC will be instrusted 1o contagt Qwast. In responding to
talls, neither Party will make disparaging ramarks aboul eash other.
To the extent the torrect provider can be determined, misdirected calls
received by gither Party will be referred to the proper provider of Local
Exchange Sarvice; however, nothing in this Agreement shall be
deemed to prohibit Qwast or CLEC from discussing its products and
services with CLEC's or Owest's End User Customers who call the
othar Party,

101 In the event Owest temminates Service to CLEC for any
reagon, CLEC will provide any and all necassary nofice Lo ity End User
Cuztomers of the lermination, In no case will Qwest be regponzibla for
providing such nofice to CLEC's End User Customers.

1. Defa n . If gither Party defaulls in the payment
of any amount due horgunder, or if either Party violates any other
material provision of this Agreement and sweh defaull or violation
continues for thirty (30) Days afler writen notice thereof, the other
Party may lerminate Ihis Agresment and seek relief in accordance with
the Dispute Resolution provision, or any rermedy under this Agreement.

12, Limitafion of Liability.

121 CLEC's exelusive remedies for caims under this Agreement
are limited to CLEC's proven direct gamages unless GLEC's damages
are otherwise limitad by this Agreement o outage credits or other
service credits, in which case Qwest's total lability will not exceed the
a2ggregate amount of any applicable credils due.

12.2 Except for Indemnification and payrnent obfigations under
this Agreement, neither Party shall be fiable to the athar for indivect,
incidental, conseguentlal, exemplary, punitive, or special damages,
inciuding, without limitation, damages for lost profits, lost revenues, lost
savings suffered by the other Parly regardiess of the form of astion,
whether In conlract, wammanty, sirict liability, tort, Including, without
limitation, negligencs of any kind and regardless of whather the Partles

know the possibility that such damages could resull

12,3 MNothing contained in this Saclion shall limit either Pariy's
liabifity 1o the other for willful misconduct, provided that, a Party's
liatitity to the other Party pursuant to the foregoing exdlusion, other
than diragt damages, will be limited to 2 total cap 2qual (& one hundred
par cenl (100%) of the annualized run rate of totsl amounts charged by
Qwest to CLEC under the Agreemant,

13. Indesnnity.

13.1 The Parties agrae thal uniess otherwise specifically aet forth
in this Agreement tha foliowing constitute the sole indemnification
obligations between and among the Parties:

A. Each Pariy (the Indemnifying Party) agrees o release,
indemaify, defend and hold harmiess the other Party and each of
its officers, directors, employses and agents (each an Indemniiee)
from and againat and In respect of any loss, debt, fiability,
damage, obligation, claim, demand, judgment or setbement of any
mature or king, known or unknown, liquidated or unliquidated
including, but not limited to, reasonable costs and expenses
(including attomeys’ fees), whether suffered, made, institutad, ar
asseried by any Pergon or entity, for invasion of privacy, bodily
injury or death of any Parson or Pergons, or for 10ss, damage (o,
or dastruction of tangible properly. whether or not owned by
others, resuiting from the Indemnifying Party's breach of or failure
10 perform under this Agreement, regzrdiess of the form of action,
whether In eontact, warranty, slrici liability, or tort including
{without limitation) negligente of any kind.
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B. In the case of claims or loss alleged or incurred by an End
User Customer of either Party arising out of o in connection with
Servicos provided to the End User Cusiomer by the Party, the
Party whoso End User Customer alleged or ingurrad such claims
or logs (tha Indemnifying Pacty) shall defand and indemnify tha
other Party and each of itz officers, directors, employees and
agents {collectively the Indemnified Party) against any and all
such clalms or loss by the Indemnifying Farty's End User
Cusiomers regardiess of whather the underying Service was
provided or was provisioned by the Indemnified Party, unless the
loss was caused by the gross negligence or willful misconduct af
the Indemnifiad Party. The obligation to indemnify with respect to
daims of the iIndemnifying Party's End User Customars shall nol
extend 10 any claims for physical bodily Injury or death of any
Parson or persons, or for toss, damage to. or destruction of
tangible property, whether or nat cwned by olhers, alleged to
have resulbed directly from the negligence or intentional conduct
of tha employees, contractors. agents, or other representatives of
the indemnifisd Party.

13.2 The indernnification provided herein is conditioned upon:

A, The Indemnified Party will promptly nolfy the Indemnifying
Party of any action laken against the Indemnified Party relating to
the indemnification. Failure o 50 nolify the indemnifying Party wil
not refieve the Indemnifying Party of any Hablity that the
Inderanifying Party might have, except to the extent that such

fallure prejudices the Indemnifying Party's ablilty to defend such
claim.

B. K the Indemnifying Pary wishas 10 defond against such
action, It wili give written nolice 1o the Indemnified Party of
acceplance of the defense of such actien, In such event, the
Indgrnnifying Party has sole authority to defend any such action,
inciuding the selection of legal counse!, and the Indemnified Party
may engage soparate legal counsel only at it= sole cpst and
expensa. in the event that ihe Indemnifying Party does not
accept the defense of the aclion, the Indemnified Party has the
right to employ counsed for such defense at the expense of the
indemnifying Party, Each Party agrees to cooparate with the
other Party in the defense of any such action and the relevant
records of each Parly will be avallable to the other Party with
respect to any such defense.

C. In no event will the Indemnifying Party sattle oc consent o
ary judgmeni for relisf other than monetary damages pertaining
to any such aclion without the prior witten consent of the
Indernnified Party. In the event the Indemnified Party withholds
consent tha Iindemnified Party may, at its cost, take over such
defense, provided that, in such event, the Indemnifying Party shall
net be rezponsible for, nor shall It be obligated © indemnify the
redavant Indenrmified Farty against, any cosi or Hablity In excass
of such refuged compromise or setiiement,

14, Limited W \

14.1 Each Parly will provide suitably qualified personne! to perform this
Agreament and all Services hereunder in a good and werkmanlike
manner and In matefial conformance with all Applicable Laws and
regulafions.

14.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT.
QWEST SPECIFICALLY DISCLAIMS ANY AND ALL WARRANTIES,
EXPRESS OR IMPLIED, AS TOQ ANY SERVICE PROVIDED
HEREUNDER. -QWEST SPECIFICALLY DISCLAIMS ANY AND ALL
IMPLIELD WARRAMTIES; INCLUDING WITHOUT LUMITATION ANY
IMPLIED WARRANTIES QF MERCHANTARILITY, FITNESS FOR A
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PARTICULAR PURPOSE, OR TITLE OR NON-INFRINGEMENT OF
THIRD PARTY RIGHTS,

18, Relationship. Exsept to the limited extent expressly
provided in this Agreement neither Party has the authority to bind the
other by coniract or olherwise or make any representations o
guarantees on behalf of the other or otherwise act on the other's
behslf. and the relationship arising from this Agreement doas not
congliule an agancy, jeint venture, partnership, employes relationship,
or franchisa.

18. Assignment.

18.1 CLEC may nol assion this Agreement or any rights or
ghbligations heraunder withaut the prior wiitten consent of Qwest, which
consent will not ba unreagonably withheld,  Notwithstanding the
foregoing and subject to tha prior credit raview, submission of
appropriate legal documentation (including, but not limitad, fo any
apprapriate Secrelary of Slate or other filings or documents specified
by Gwast and approval by Qwest of CLEC's proposed assignee, CLEC
may assign this Agreemenl without prior wiitten congaent of Cwest to
any Affiliate, successar through merger, or acquirer of substantially all
of s assets: and Qwest may assign this Agreement without prior
written consent to any Affliate, successor thiough merger, or sequirer
of subsiantially all of its business assats; providad that in all cases the
assignee of CLEC or Owest, az applicable, acknowledge in wiiting its
assumption of tha obligations of the assignor hereunder. Any
attempled assignment In vielation hereof 18 of no force or effect and is
void. Without limiting the genaraiity of the foregoing, this Agreement
will be binding the Parties’ respactive successars and asslgns,

16.2 In the gvant that Qwast transfers to any unaffiliated party
exchanges including End User Gustormers that CLEC servas in wholo
or in part through Serviges provided by Owest under this Agreement,
Qwest will ensure that the transferse serve a5 3 suctassor W and fully
parform all of Owests responghiliies and obligations under this
Agraemant for a period of ninety {90) Days from the effective date of
such transfer or until guch later time as the FCC may direct pursuant to
the FCC's then applicable statutory authority to impose such
responsibilities either as a condition of the transfer or under such othar
state st@tutory authority as may give It such power. In the event of
such a proposed transfer, Qwest will use best efforts to faclitate
discusgions beiween CLEC and the transferee with respact to
transferee's assumption of Qwast’s obligations after the above-statad
transition period pursuant fo the terms of this Agreement.

17. Reporti Reguiremsnts. i reporting obiigalions or
requirements are imposed upon either Party by any third perty or
regulatory agency in connection with aither this Agresment or the
Bervices, inciuding use of the Services by CLEC or its End Users, the
other Parly agreez to asslst that Pardly in complying with such
obligations and requirements, as reasonably reguired by that Party,

18. Survival. The expiration or termination of this Agreement
¢goes not relieve either Party of those abligations that by their nature
are intgnded to survive.

19, Confidentlality! igglosure.

191 Neither Party will, without the pripr wiitten congent of the
other Party Issye any public announeement regarding, ar make any
other disclosure of the terms of, this Agreement; or disclose or use
{excapl as axpressly permitted by, or required to achieve the pumoses
of, this Agreement) the Confidential information of the other Party.
Consenl may only be given on behalf of a Pay by its Legal
Department. However, a Party may disdcse Confidential information if
raquired o do so by 2 goversmental agency, by operation of law, or if
necessary in any proceading to establish rights. or obfigations under
this Agreement, provided that the disclosing Party glves the nen-
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digclasing Parly reasonable prior wrilten notice,  Notwithstanding the
foregoing, i reporting or filing obligations or requirements are imposed
upen Qwest by any third party or regulatory agency in corhection with
this Agreement, CLEC agrees to assist Qwest In complying with such
abligations and requirements, as reasonably required by Owest and o
tiold Gwest harmiless for any tailure by CLEC In this regard, Qwest's
compliance with any regulatory Rling obligation will not constitule &
viplation of this section.

19.2 All Confidential Information will ramain the property of tha
disclosing Party. A Party who receives Confidential Information via an
oral communication may request written confirnation that the material
Iz Confidentlal Infarmation. A Parly who delivers Confidential
Information wla an ofal communication may request written
confinmation that the Party receiving the Information understands that
the material is Confidential Information. Each Party has the right Lo
comect an inadvertent faflure to identify information as Confidential
Information by giving written notifization within thirty (30) Days after the
information Is disclosed, The recaiving Parly will from that time
forward, freat such informatian as Confidental Informnaticn,

183 Upon request by the discloging Farty, the receiving Farty will
retun all tangible copies of Confidential Information, whether written,
graphic or otherwise, except thal the recelving Pary may relain one
copy for archival purposes.

194 Each Paity will keep all of the cther Party's Confidential
infarmation confidential and will disslose it on a need to know basis
only. Each Party will use the other Party's Canfidential information
anly in conneclion with this Agreement and in accordance wilh
Applicable Law. Naither Party will uss the othar Parly's Confidental
Information for any other purpose excépt wpon such terms and
conditions as may be agreed upon between the Parfles in writing. If
gither Party loses, of makes an unautharized disclogure of, the cther
Farty's Confidenfizl Information, il will notify such other Parly
immediately and use regsonable efforts to ratdeve tha information,

1.5 Effective Date of fhis Section. Notwithstanding any other
provision of this Agreement, the Confidential Information provisions of
this Agreemant apply 0 all information furnizhad by aither Party to the
other In furtherance of tha purpose of this Agreement, even if fumished
before the Effective Date, :

196 Each Party agrees that the disclosing Party coulkd be
Irreparably injured by a breach of the confidentiality obligations of this
Agresment by the receiving Party or its representalives and that the
disciosing Farty is enlited o soek equitable relief. including injunctive
rellsf and specilic performance in the evant of any breach of the
confidentiality provisions of this Agreement, Such remedlies are not
the exclusive rermnedies for a breach of the confidantiality provisions of
this Agreement, but are in addition to all ather remedies avallable at
law or in equity.

19.7 Nothing herein should be construed as limiting either Party’s
vights with respect to its own Confidential Information or its obligations
with respact to the other Party's Confidential information under Saction
222 of the ASL

20. Waiver. Except as octherwise provided herein, neither
Party's faliura 10 enforcs any right or remedy available to it under this
Agreement will be construad as a waiver of such right or a waiver of
any athar pravision berewnder,

21, Revulatory Approval. Each Party reserves its rights with
respact to whather this Agreamant is subject to Sections 251 and 252
of the Act. In the evant the FCC, a state commizsion or any othar
gavernmental authorily of sgency rejects or modifies any material
provision in this Agreament, githgr Party may immediately bpan writtan
nolice to the other Parly terminaie thiz Agresment. If a Parly is
required by a lawful, binding order to file this Agreement or a provision
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thereof with the FCC or state regulatory authoriies for approval or
regulatory review, the filing Pary shall provide writtan notice {0 the
other Party of the existence of such lawful, binding order sc that the
other Party may seek an injunction or ather relief from such order. In

addition, the filing Party agrees to reasonably cooporate to amend and

make modifications o the Agreement to allow the filing of the
Agreemant or the spacific part of the Agreement gffecied by the order
to the extent reazonably necessary,

22, Motices. Any notices required by or conceming this
Agresment will be in writing and will be sufficiently given if delivered
perscnally, delivered by prepald overnight express sarvice, sent by
facsimile wilh electronic confirmation, or sent by cartified mall, relum
receipt requested, or by email where specified in this Agreement to
Owest and CLEC at the addresses shown on the cover sheet of this
Agreement,

21, F . Neither Parly shall be liable for any delay
or failure in parformance of any part of this Agreement from any cause
beyond its control and without ils fault or negligence ncluding, without
limitation, atls of nature, acts of civil or military avthority, government
raqulations, embargoes, epidemics, temorist acts, riots, Insurroctions,
firag, explosions, earthquakes, nuclear accidents, floods, waork
stoppages, power blackouts, welcanie action, other maijor
envirenmental disturbancas, or unusually savere weather conditions
{ecllectively, &8 Force Majeure Event). Inability to secure producis or
sanvices of other Pergons or transportation fagilities or acts or
omissions of franspoftalion carviers shall be considered Force Malaure
Events to the extent any delay or fallure in performance caused by
these dircumstances is beyond the Pariy's control and without that
Party's fault or negligence. The Party affected by a Force Majeure
Event shall glve prompt notice to the other Party, shall be excused
from performance of its obligations hereundsr on a tay to day basis to
the exent those obligations are prevenied by the Force Majeure
Event, and shall use reasonabla efforts to. remove or mitigats the
Force Majeure Event. In the event of a labor dispuie or strike the
Parlies agree to provide Sérvice to each other at a level aquivalent to
the level they provide themselves.

24. Governing Law. Colorado state kaw, without regard to
choice-ofdaw principles, governs all makiars anising out of, or relating
ta, this Agreamaent,

25. Qispute Rasolution,

251 The Parfies will attempl in good falth to resolve through
negotiation any dispute, claim of confroversy arising out of, or relating
to, this Agreement. Eilhwer Parly may give written notice lo the other
Party of any dispute not resolved in the normal course of business.
Each Party wili within saven (7) Days after delivery of the written notice
of dispute, designate a vice-president leval employes or a
representalive with. authority io make commilments tp review, meet,
and nagoliate, in good faith, 1o resoive the dispute. The Partes intend
that  these nagotiations e conducied by non-lawyer, business
representatives, and the locations, format, frequency, duration, and
conciusions of these discugsions will be at the discrefion of the
representatives. By mutual agreament, the representatives may use
othar procedures (o assist in these negotialions, The discussions and
cormespondance among the representatives for the purposes of these
negotiations will be treated as Confidential Information daveliopad for
purposes of settlemant, and will be exempt from discovery and
production, and are nol admissible in any subseguent prodsedings
without the concurrance of both Parties.

25.2 If the dasignated representativez have not reached a
resolution of the dispute within fitaen (16) Days afier the written nolice
{or such lenger pericd as agreed to in wiiting by the Parbies), then
eithar Party may commence a civil aclion, Any action wili be brought ln
the United States District Coun for the District of Colorado if it has
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subject matter jursdiciion over the action, and shall otherwise be
brought in the Denver District Court for the Stale of Colorade. The
Farles agree thal such courts have personal jurisdiction over them,

253  Waiver of Jury Trial gnd Class Agtion. Each Party, o the
extent permitted by law, knowingly, voluntariy, and intantionally waives
its right to a trial by Jury and any right t& pursue any claim or aclion
arising out of or retating to this Agreement on a class or consolidated
basis of in a representative capacity.

25,4 No cauze of action regardiess of the form of action. arising
aut of, or relating to this Agreamant, may be brought by either Party
more than two (2) years after the cause of action arisas.

26. Headings. The headings used In this Agreement are for
convenience only and do not In any way iimit or otherwise affect the
meaning of any terms of this Agreement.

21. Authorization. Each Party represents and warmants that

A, the full legal nama of the legal entity intended Lo provide and
receive the benefits and Services under this Agreement is
accurately set forth herein;

B. the person gigning this Agreement has been duly authorized
to execute this Agreement on that Party's behalf,

C. the execution herecf is rot in conflict with faw, the terms of
any charler, bylaw, arficles of association, or any agreement 1o
which such Party Is bound or effected; and

D, each Pwly may act in reiance upon amy ingtrugtion,
ingbrurmaent, or signature reasonably believed by it to be authorized

and geruine.
28. Third Party Bonoficlaries. The ierms, represeniations,

warranties and agreements of the Parties set forth in this Agreament
are not Intended for, nor will they be for tha banehft of or enforceable
by, any third party {including, without limitation, Customer's Affiliates
and End Users).

29, insurance. Each Party shall at all imas during the term of
thizs Agreamant, at It own cost and expense, carry and maintain the
Ingurance coverage ligted Dolow with insurers having a "Bast's” rating
of B+XI! with respect o liability arising from its operations for which
that Party has assumad legal rosponsitility in this Agreament, If 3
Party or ils parent company has assels equal to or exceeding
$10,000,000,000, that Party may ulilize an Affiliate captive insurancs
company in lisu of a “Bests™ rated insurer,  To he extent fhat the
parent company of & Parly is relied upon to maat the $10,000 000,000
asset treshold, such parent shall be respansibie for the Insurance
oblipations contained in this Section, to the extent its affliated Party
fails to mee! such obligations.

29,1 Workers' Compensation with statutory limits as required In
the state of opsration and Employers' Liability insurance with limits of
nat less than $100,000 each acoident,

282 Commaercial Generval Liability insurance covering ¢laims for
bodily injury, death, personal Injury or property damage, inciuding
covarage for independent coniractor's protection {required If any work
will be subcontracted), protiucts and/or completed operations and
contractual liability with respect to the liability assumad by each Pariy
hereunder. The limite of insurance shall not be less than $1,000.000
each ocourrence and 2,000,000 peneral aggregate limil

293 "All Risk" Properiy covarage on a full raplacement cost basts
ingyring all of such Party's personal property situated on or within the
Premizes.
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29.4 Each Party may be asked by tha other w0 provide
cerificales) of insurance evidencing covarage, and thereafier shall
provide such cartfficate{s) upon requast. Such cartificates shall:

A. name the other Pary a5 an addibonal insvred under
commercial ganaral llability coverage;

B. provide thirty {30} Days prior written nofice of cancellation of,
material change or extiusions in the policy(s) 1© which
certificate(s) relale;

C. indicale that coverage is pimary and not excess of, or
cantributory with, any other valid and collectible insurance
purchased by such Party; and

D. acknowiedge saverability of interssticross liability coverage.

30 Communications Assistanse Law_ Enforcement_Act of
1984, Sach Pany repregents and warrants that any equipment,
fachities or Services provided to the other Party under this Agreement
comply with the CALEA, Each Party will indemnify and hoid the other
Party harmless from any and all penzlties imposed upon the ather
Party for such noncornpliance and will at the non.compliant Pary’'s
sole cosl and expense, modify or replace any equipment, faciiities or
Sarvicas provided to the other Pany undar this Agraement to ensure
that such equipment, facilities and Servioes fully comply with CALEA

. Entire _Agresment.  This Agreement {ncluding =l
Attachmenis. Rate Sheeis, and other documents refemsd to herain)

constitutes the full and entire undersiending and agreement between
the Parlles with regard to the subjects of this Agreement and
supersedes any prior understandings, agroamants, of retresantations
by or butween the Parties, written or oral, including but not limited to,
any term sheet or memorandum of understanding entered into by the
Parties, to the exient they relate in any way to the subjacts of this
Agreement. Notwithelanding the foregoing, certain elements used in
combination with the Service provided under this Agresment are
provided by Qwest o CLEC under the terms and conditions of its
interconnection agreement {ICA"), and nothing comtained herein is
intended by the Parties to amend, afier, or otherwise modify those
terms and conditions,

a2 Proof of Authorization.

2.1 Each Party shall be responsible for obtaining and
maintaining Proof of Authorization {POA), as required by applicable
federal and sizste law, a8 amended from time o time.

32.2 Each Party will make POAs available t¢ the other Party upon
request. In the avani of an allegation of an unauthorized change or
unauthorized setvice in accordancs with all Applicable Laws and rules,
the Party charged with the alleged infraction shall ba respongible for
resalving such ¢laim, and it ghall indemnify and hold harmless the
other Farly for any losses, damages, penalies, or othar claims in
connaclion with the alieged unauthorized change or service.

R Genural Yorms.

33.1 Qwest will provide ganeral repair and malntanance services
on its faciliies, including those facilities supporting Services purchasad
by CLEC undor this Agreement, at a level that is consistent with other
comparable services provided by Qwast.

3z In order to maintain and modemize. the network properdy,
Qwest may make nacessary madifications and changes 1o ils network
on an as needed basis. Such changes may rasult in minor changes to
transmission parameiers. Neiwork maintenance and modernization
activiles will result in lansmission parsmsters Ihal are within
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fransmigsion Itmits of the Service ordered by CLEC. Gwest will provida
advance notice of changes that affect network Interoperability purguant
o applicable FCC nilag.

833  hetwork Seoudty.

A. Protaction of Service and Property. Each Party will exercise
the seme degree of care to prevent harm o damage 16 the other
Party and any third parties, its employees, agents or End User
Customars, or their property as it amploys to protect its own
personnel, End User Customners and property, efc., bu! in no case
less than a commersially reasonable degree of care.

B. Each Party Is responsible to provide security and privacy of
communications. This entails protecting the confidential naturs of
Telecommunications transmissions batween End Uzer Customers
during technician work operations and at all tmes. Specificalty,
no employee, agent or representative shall mondlor any clrouils
except as requirad to rapair or provide Service of any End User
Customer 3t any time, Nor shall an employes, agent or
rapregantative digciosa tha nature of ovarheard conversations, or
who pardicipated in such communications or even that such
communication has taken place. Violation of such security may
entall siate and federal criminal penalties, as well as civil
penalies. CLEG is responsibie for covering its employees on
such security requirements and penaltias.

C. The Pariies’ natworks are part of the national securlty
network, and as such, are protected by federal law, Delfiberats
sabotage or disablement of any poition of the ungerying
equipment used to provide the natwork Is a violaton of federal
staluies with severe penalties, especially in tmes of naflonal
emargency or state of war, The Parlies are responsible for
covering lhelr employges on such security requirements and
panaities.

D. Qwest shall not be liable for any losses, damages or other
claims, including. But nal limited to, uncollectible or unbitiabie
revenues, resulling from accidental, eroneous, malicious,
fraudutent or otherwise unauthorized use of Services or facilties
(Unauthorized Use"), whether or  not such Unauthorized Use
could have been reaschably prevenied by Qwest, except io the
extent COwest has been nolified in advance by CLEC of the
existence of such Unmauthorized Use, and fails fo take
temrmercially reasonable steps to assist In stopping or preventing
such aclivity,

33.4. Gongtruction,  Qwest will provide nedessary consiruction
only to the extant requirad by Apphicable Law,

32.5. Individusl Case Basis Requesis. CLEC may request
additional Services nol specified in this Agreement and Qwest will
consider such requests on an individual Case Basls (“ICR"),

3.6, R Ibility

A, Neither Party shall be liable W the ather for any costs
whatgoaver resulting from the presence of release of any
Environmental Hazard that either Party did not infroduce to the
affected work location, Both Parties shall defend and hold
harmiass the other, its officers, directors and employeas from and
against any losses, damages, claims, demands, suits, liabilities,
fines, penaltes nd cxpanses (incuding reasonable aliorneys'
faes) that arise out of ar resuft from:

1. any Environmental Hazard that the indemnifying Party,
its contractors or agents introduce 1o the work Ibcations; or
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2 thg presence or release of any Envirenmental Hazard
for which the Indemnifying Parly s responsitde under
Applicable Law.

B. In tha ovent any suspect raterals within Qwest-owned,
operated or leased faciiies are igentified o CLEC by Gwest to be
ashestos containing, CLEC will ensure that to the extent any
aclivities which it undertakes in the facility disturb such suspect
matarials, such CLEC sclvilies will be in accomance with
applicabie local, state ang federal envirgnmental and health and
safety statules and reguiations. Except for abatement acliviies
undeitakan by CLEC or equipment placement actvities that result
in the: generalion of asbestos-containing maleral, CLEC does not
have any responsibility for managing, nor is It the owner of, nar
doas it have any liability for, or in connection with, any ashostos-
containing material. Qwest agrees to immediately notify CLEC if
Qwest undertakes any asbestos contol or asbestog abatement
aciivities that potentially could affect CLEC parsonnel, equipment
or oparations, ingluding, but not fimitad to, contamination of
equipment.

May 11, 2008/med/Citynel Arizona LLC/AZ/CDS-08054 1-0002 :
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QWEST LOCAL SERVIGES PLATFORM™ AGREEMENT
ATTAGHMENT 1- DEFINITIONS

"Act” means the Communications Act of 1934 (47 U.5.C. 151 ai_seq.}, as
amended,

“Advanced Intelligent Network” or "AIN" is & Telecommumicatong nedwork
architecture in which ¢all proceasing, call routing and network management
are provided by means of centralized databases,

raffiliaie” means a Person that (directly or indirectly) owns or controls, 1s
owned of confrolied by, or i under common pwnership or control with,
anciher person. For purposes of this paragraph, the term 'own' means to
own an equity interest (or the eguivalent thereof} of more than 10 percent.

*Automatic Location identification”™ or "ALI" is the autpmatic digplay 8t the
Public Safely Answering Point of the caller's felephong number, the

address/location of the tekephone and supplementary emengency services

informatien for Enhanced 911 (E911),

Applicable 1aw” means all laws, statutes, commeon law including, but ot
limited to, the Act, the regulalions. nules, and final orders of the FCC, a
state regulatory autharlty, and any final orders and decisions of a court of
compatant jurisdiction reviewing the ragulations, rules, or orders of the
FCC or a state regulatory authority.

*Gill Date" means the date on which a Billing period ends, as identified on
the bill,

"Billing" involves the provision of appropriate usage data by ona
Talecommunications Camler 1o another to facilitaie Gustomer Biliing with
attenclant acknowledgments and statug reports. I alse involves the
exchange of information betwasn Telacommunications Carriors to process
claims and adjustments,

"Carrier* or “Commen Canier” See Telecommunicaiions Carrier.

“Central Office” means a building or 2 space within a bullding where
Iansmission facifiies or cirguits are connected or switched.

r

'tfommercial Mobile Radie Service” or "CMRE" is defined in 47 U.S.C.
Sestion 332 and FCC rules and orders interpreting that statute,

“Communications Assistance for Law Enforcement Act® or "CALEA” efers
v/ the duties and obligations of Carriers under Section 228 of the Act,

“Confidential information” means any information that is not generally
available 1 thg public, whether of a teshinical, business, or other nature
and that (a) the receiving Party knows or has resson to know ig
confidential, proprietary. or tradk secral information of he distlosing Party;
andior (p) Is of such 2 naiure that the recsiving Farty should reasonably
understand that the disclosing Pany dasires o protedd such information
against unrestricted disclosure. Confidential Information will not include
informalion that is in the public domain through no breach of this
Agragment by the recelving Parly or |5 already known or is independently
davalopad by the receiving Party.

“Gustomer” muans the Person purchasing a Telecommunications Service
ar an inforration service or hoth frarm 3 Cartier,

‘tiay" means calendar days unless olherwise specified.

"Bemarcation Point” is defined as ths point at which the LEC ceases io
own or conteol Customer Premises wirng including without Timitation instde
wiring.

May 11, 200%mea/Cliynel Arizona LLC/AZICDS-080511-0002
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“Ditestory Assistance Database” contsins only those published and non-
ligtad telaphens number listings obixined by Owest from its own End User -
Customers end other Telacommunications Camiers.

“Directory Assistance Service™ includes, but is not fimited to, making
avallable to callers, wpen request, information contained in the Directory
Asgistance Databage. Diroctory Assistonce Service includes, where
available, the option to complate the call at the saller's direction,

“Due Date* means the specific date on which the requested Senvice is to
be avaliabie to the CLEC of to CLEC's End User Customer, as applicatile,

*End User Customer” means a third party retail Customer that subscribes
o a Telecommunicalions Service provided by either of the Parties o by
angther Camier or by twa {2) or more Carriars.

"Environmental Hazawl” means any substance the prezence, use,
wransport, abandonment of disposal of which (i) requires investigation,
remadiation, compangallon, fine or penaity under any Agplicable Law
{including, without limitation, the Comprehensive Envirenmentsl Response
Compensaiion and  Liability Act, Superfund Amendment and
Reauthorization Act, Resourse Conservalion Recovery Aol the
Occupational Safety and Health Act and provisions with similar purposes In
appiicable foreign, state and local jurisdictions) or (il) poses risks 10 human
health, safety or the envipnment {including, without limitation, indoor,
outdoor or ombital space environments) and i regulated under any
Applicable Law,

*FCC™ mazang the Federal Communications Commigsion,

“nteraxchange Carnier’ or “IXC" maang § Carrier that pravides InterL ATA
of IntraLATA Toll servicss,

"Lina Information Database™ or "LIDB" stores various islephone line
numbers and Special Biling Number {SBN) data used by operator services
systams to process and bill Altemately Bllled Services {ABS) calis. The
operator services system accesses LIDB data to provide originating line
{calling number}, Biling qumber and terminating ine (cafied number)
information. LIDB is used for calling card validation, fraud prevantion,
Biling or service restictions and the sub-account information to be
included on the call's Biling recond. Telcordia’s GR-446-CORE defines the
interface between the administrafion system and LIDB including spacific
message foomats (Telcordia’s TR-NWP.LDO02S, Section 10).

*Line Side' refers to End Office Swiich connections that have been
prograrmmed to treat the circuit as a local line connacted (o a torminating
staion (9.9.. an Eng User Cuslomer's telephone station set, 3 PBX,

angwering maching, facsimile machine. computsr, of similar customar
device},

*Locat Exchange Carrier” or "LEC™ means any Camier that is engaged in
the provision of Telephone Exchangs Service or Exchange Actass. Such
term does not include a Carrier insofar as such Carrier is engaged In the
provision of Commerciat Mobile Radio Service under Section 332(c} of the
Act, excepl to the exient that the FCC finda that such service should be
included In the definition of s1ch tarm.

“Locp” or "Unbundled Loop® is defined as a transmission facility batween a
diztribution frame (or ks aguivalent) in a Qwast Central Office and the Loop
Demarcation Point at an End User Customer's Premises

"Local Service Request” or "LER" means the industry atandard forms and
supparting documentation used for ordering local services,

"Mizcellangous Charges® mean charges that Qwest may asssss In addition
1o recurrng and nonrocurring rates et forth In the Rate Sheet, for activites
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QWEST LOCAL SERVICES PLATFORM™ AGREEMENY
ATTACHMENT 1- DEFINITIONS

© GLEGC requests Qwest to parform, activities CLEC autharizes, or charges
that are a result of CLEC's actions, such ag cancellation charges,
additiong) 1aber and maintenance, Miscellansous Charges are not already
ingluged in Chvests recuring or nonrecurming mtes.  Miscelianeous
Charges shall ba contained In or referenced in the Rate Sheet,

*Natwork Elemant™ Is a facliity or equipmant used in the provision of
Telecommunications Servica or an Information servica or both, 11 also
includes features, functions, and capabilities that are provided by means of
such facility or equipment, including subscriber numbers, dalabases,
signaling systems, and infonnation sufficient for Billing and collection or
used in  the lransmission, routing, or other provision of a
Teleeommunications Servica of an information service or both, as is more
fully described in the AgreemenL

*Oparational Support Systems” o "OSS" mean pre-tedering, Provisioning,
maintenanca, repair and bllling systems,

“Order Form™ means service order request forms issuad by Owest, as
amended from time to tme,

"Farson” is 2 general ferm meaning an Individual or assoclation,
corparation, firn, jeint-slock company, organization. partnership, trust or
any other form or Kind of entity.

"Port" means a line or trunk connection point, including a line card and
associated paripheral equipment, on a Contal Office Switch but does not
include Switch features. The Port serves a8 the hardwarg tarminalion for
line or Trunk Side faciliies connected o the Ceniral Offica Switch, Each
Line Side Port ig typically associated with one or more telephone numbers
that serve as the Customer's network addrass.

"Prernises” refers to Qwest's Central Offices and Serving Wire Centers; all
bulldings or similar strutiures owned, ieased, or otherwise controlled by
(west that house its natwork facllities: all structures that house Qwest
facilities on public righis-of-way, Including but not hmited to vaullz
containing Loop concentrators or similar structures; and all land owned,
leased, or otherwisa controlied by Qwest that iz adjacent to thess Central
Qffices, Wire Centers, buildings and structures.

"Proof of Authorization” or “POA" shall consist of verification of the End
User Customer's sefection and authorization adequate to docurnent the
End User Customer's selaction of ils local service provider and may take
the form of a third party verification format.

“Provisioning™ involves the eaxchange of information betwean
Telecommunications Carriers whers one executés a request for a sat of
products and servises from the athar with attandant acknowledgments and
status repants,

T

*Fublic Swilched Network” includes all Switches and transmission facilities,
Whether by wire or radio, provided by any Common Carler Inciuding LECs,
IXCs and CMRS providers that usa tha North American Numbering Plan in
carmection with the provision of switched sarvicas.

Sprving Wire Center® denoles the Wire Center from which dial tone for
gcal exchange service would normally be provided to a particular
Customer Premises.

*Shared Transport” is cefined as local Intaroffice fransmission fachities
shared by more than one Camier, including Owest, batwean End Office
Switches, batween End Offive Switches and Tandem Switches (local and
Access Tandem Switches), and between Tandemn Switches within tha
Local Calling Area, as described more fully in the Agreemeant.

May 11, 2009/med/Citynet Arizona LLC/AZICDS-090511-0002
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*Swilch" means a switching device empioyed by a Carrier within the Public
Switched Network.  Switsh includes bul is nol limited to End Office
Switches, Tandam Switches, Access Tandem Switches, Remate Switching
Mpodules, and Packet Swilches. Swilches may be employed as a
combination of End Office/Tandem Switches.

“Switched Access Traffic,” as specifically defined in Qwesl's interstata
Switched Access Taniffs. is traffic that originates at one of the Party’s End
User Customers and terminates at an IXC Point of Pressnca, or oniginates
at an 1XC Point of Presence and lerminates al one of the Party's End User
Customars, whather or not the Iraffic transits the other Party's network,

“Tarif® &5 used ttroughout this Agreemenl refers to Owest interstate
Tarlffs and state Tariffs, price lists, and price schedules.

"Telecommunications Carmier” means any provider of Telecommunications
Services, except that such term does not include aggregatss of
Talacommunications Services (as defined in Section 228 of the Act). A
Telecommunications Carmigr shall be reated as a Comman Carrier wnder
the Act only to the extent that it is enpaged In providing
Telecommunications  Services, except that the FCC shall determina
whether the provision of fixed and mobile sateliite service shall be treated
as common carrage,

"Telecommunications Sarvices” means the offering of telecommunicalions
for a fen directly to the public, or to such dasses of users as o be
effectively available directly to the public, regardiess of the facililles used,

"Telaphone Exchangs Service® means a Service within 2 telephone
axchange, or within a connecled sysiem of telephone exchanges within the
same exchange ares operated to fumish to End User Customers
intercommunicating Service of the character ordinarily furmished by a single
exchange, and which is coverad by the axchange Service charge, or
comparable Service provided through a systern of Switches, transmizsion
equipment or other faciities (or combinations thereof} by which a
subscriber can originate and terminate a Telecommunications Service.

"Trunk Side" refers to Switch connections that have been programmed to
treat the circuit 3 connected to another switching entity.

"Wire Center” denotes a buillding or space within a bullding that serves as
an aggregation point on a piven Carrier's netwerk, where transmission
fachiles are- connected or switched, Wire Cenier can also denole a
building whera one or more Central Officss, used for the provision of basic
exchange Telecomrmunications Services and acoess Servlces, are located.

Terms not otherwize defined hare but definad in tha Act and the orders and
the rulas implamenting the Act o elsewhere in the Agreement, shall have
the meaning defined there. The definition of tarms that are included here
and are alsc defined in the Act or itz impiementing orders or rules, are
intended to include the definition as set forth in the Act and the mnules
implementing the Act,
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QWEST LOCAL SERVICES PLATFORM& AGREEMENT
ATTACHMENT 2—QLSPe Setvice Deacription

1.0 Qwest will movide Qwest Local Services Platform®
("OLSPE) Servioss socording to the foliowing terms and
conditions.  Except as set forth in this  Attachment,
capitalized torms have the definitions assigned to them in
the Agreement. GLEC may uza QLSP Services to provide
any Telecommunications Services, information services, or
koth that CLEC chooses to offer to the extent that such

services are granted harain or not limited,

=1 General QLSP Service Description.

111 QLSP Servicas consist of Local Switching and
Shared Transport in  combination. Qwast Advanced
Inteligert Network ["AINY) Servites, e.q., remote access
forwarding, and Qwost Veice Messaging Services ("VMS")
may also be purchased with compallble QLSP Servicas.
Thegze Network Eiements will be provided in compliance with
all Telcordia and other induetry standards and technical and
performance specifications to allow CLEC to combine the
QLSP Services with a compatible voicemall product and
stuter dial lone, Qwest will provide access to 911
emargency servitas and diractory listings in accordance with
the termz a2nd conditions of CLEC's interconneciion
agreementy ("ICAs™. As parl of the QLSP Ssrvice, Owest
combinas the Network Elements that make up QLEP Servica
with analog/dipital capable Loops, with such Loops
{intluding services such as line spliting) belng provided in
accordance with the rates, ferms and condilions of the
CLEC's ICAs. CLEC may also purchase Gwesl Commercial
High Speed Intemel {HSI) Service (also known as Owest
Digital Subscriber Line® (DSL)), under a separate Servites
agragmend, t0 be ugad with compatible GLEP Service,

112 QLSF Service iz available in six different sarvica
arrangaments, each of which i3 described more fully below:
QLSP Rasidential, QLS? Business: QLSP Centrex
(including Cenirex 21, Cenfrex Plus, and in Minnesota only
Centron), QLSP ISDN BRI; QLSP Pubiic Access Lines
('PAL™; QLSP PBX Analog DID and non-DID {one way and

o way) trunks,

1.1.3 Nothing in this Agreement preciudes Cwest from
withdrawing  gvailability of comparable, funclionally
equivalent sarvicas from lis ratiall end user customers. Inthe
event of such withdrawal or discontinuation, Qwest may also

withdraw availability of the equivalent QLSP Service.

1.2 Combination of CHLSP Service with Loons. Except as
described below, tha Loop will be provided by Gwest under
the applicable 1CAs in effect betwean Qwest and CLEC at
the tima the weder is placed. As part of the OLSP Service,
Owest will combing the Local Switching and Shared

Transport Network Elements with the Loop,

121 Pursuant to the order issued by the
partaining io tha avallablity of Unbundied Network Elemant
(UNE") Loops under Section 251(g)(3) of the ~Act” in ity
Report and Order-Petlion of Qwest Comoralion for
Forbearance Pursuan! to 47 U.8.C. § 160fc) in the Omaha
Metropolitan Stalistical Area, FCC 05170, WC Docsket Na.
04.223, (effective Septembar 16, 2005) (OF0™, Cwasl wil
provida 1o CLEC the Loop element of OLEP Services
purchased in the following nine Omaha Nebraska Wire
Centers under the ferms and conditions of this Agreement at
Ralas provided in the Rate Sheet Omaha Douglas; Omaha
|zard Streat; Omaha 30th Sreet; Omaha Fort Street; Omaha
Fowler Straet; Omaha O Street: Omaha 78th Streot; Omgha

138th Streat; and Dmaha 156th Street.
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1.3

1.22 The following QLSP Senice types will be
combined with Z-wire loope: QLSP Buziness; QLSP Contrex
(inctuding Centrex 21); Centrex Plus; Centron in Minnesata
Only; QLSP ISDN BRY QLSP PAL, GQLSP PEX Analog non-
DID and 1-Way DID Truniks: and QLSP Residential.

1.23 QLSP PBX Analog 2-Way DID Trunks will be
combined with 4 wire ioops, i

Local Switching. The Local Switching Network Element
("Local Switehing™ IS coliectively the Line Side ant] Trunk
Side faciles In the local serving Qwest end office Switch
which provides the basic switching function, the porl, plus
lhe features, funclions, @nd capabiiies of the switch
including all compatible, available, and loaded vertical
fagwiras, .., ancnymous Gall rejection, that are loaded in
thal swifch, Vertical features are software attributes on end
office Switches and ars lisied on the Qwest wholesale
website. (awest signaling is provided with Local Swilching
solely as described in Section 1.4.2 of this Attachment. The
following Local Switching poris ara available with QLSP
Serviog: Anatog Line Forts, Digitel Line Forts Supporting
Baslc Rate interface—integrated Servicss Digital Network
(BRI ISON"), and Analog Trunk Forls,

1.3.1 Analog Line Port Line Port athibutes include:
telephong number; dial tone; signaling {Loop or ground
start); on/off hook delechon; sudibie and power ringing:
Automafic Messzge Accounting (AMA Recording) and
blocking optlions.

1.3.2 Digital Line Port Supporting BRi ISDN. BRI ISDN
is a digital architecture that provides imegrated voice and
data capabllity {2 wire). A BRI ISDN Fort is 2 Digial 2B+D
(2 Bearer Channals for volce or dala and 1 Defta Channel for
signating and O Channel Packet) Line Side Swilch
connection with BRI I1SDN volos and data basic elements.,
For Rexibility and customization, optional features can be
added. BR! ISDN Port does not offer B Channél Packet
service capabliies. The senving arangement conforms to
the intermationally developed, published, and recognized
standards generated by Intemationa! Telegraph and
Telephone Union {formerly CCITT),

1.3.3 Analog Trunk Port. DSO analog trunk Ports can be
configured as DID, DOD, and two-way.

1331 Ansiog trunk Porie provide a 2-Way
Analog Trunk with DID, E&M Signaling and 2-Wire or
4-Wire connections, Thig Trunk Side connection
inharanty ncludes hunting within the trunk group,

1.3.3.2 Al trunks are designed as 4-Wire leaving
the Central Office, For 2-Wire sarvics, the trunks are
converiad at the End Ussr Customer's location,

1.13.3.3. Two-way anaiog DID trunks are capable of
initiating out going catls, and may be equipped with
gither rotary or puch-tona (DTMF) for this purpose.
When the frunk is eguipped with DID call fransfer
foature, both the trunk and telephone instruments
must he aqulppad with DTMF,

1334 Twpway analog DID trunks require E&M
signaling. Qwest will use Type | and I! E&M
signaling to provide thess trunks 1o the FBX, Type ||
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QWEST LOCAL SERVICES PLATFORM= AGREEMENT
ATTACHMENT 2—QLSP» Service Description

EEM signaling from Qwest 16 the PBX will be
handled as & special assambly request via ICB,

1.34 Usage. Local Switthing Usage is hilled on a
Minute of Use ("MOU" basis as described within this
Attachment, Rates for “Local Switch Usage® or “Local
Switch MOUs™ ara provided in the QLSP Rate Sheat.

Verdical Features and Ancillary Functions and Services.

141 QLSP Service includes nondiscriminatory accass 10
all verfical features that are lcaded in the Local serving
Owest end office switch.

142 Local Switching inciudes use of Qwest's signaling
network (ISUP call setsup) solely for Local Traffic. “Local
Traffie” and "Local Calls™ means calls thal oniginate and
enminate within the Local Calling Area as defined in the
Qwes! tariff, Qwest will provide service contral polnis in tha
same manner, and via the same signaling links, as Qwagt
uses such service control pointz and signaling links o
provide service to its End User Customers served by Bt
switch, Qwest's call related databases include the Line
Intormation Databaze (LIDB), internatwork Caling Mame
Database (ICNAM), 8XX Dailsbaze for toil free calling,
Agvancad intelligant Network Databases (AIN), and Local
Mumbar Portability Database, CLEC will nat have accass 1o
Qwesls AIN based servicez that qualify for proprietary
treatment, except az expressly provided for i this
Agreement, Local Switshing does nol include use of
Cwest's gignaling netwark for Toll Traffic, “Toll Traffc™ and
“Toll Calls™ means inrva ookl access and fransport area
("LATA™ or InterlATA calls that origingte and terminate
outzide of the Local Calling Area as defined in the Cwast
tarii. For all Toll Traffic originsled by or terminated to
CLEZ's QLSP End User Customer, Owest may bil
applicable tariff charges, inciwding SS7 message charges
ISDN Usar Pat (ISUP)} and Transaction Capabilites
Application Part (TCAP)], 1o the Interexchange Cartier (IXC)
or other wholesala S57 providar,

1.4.3 ICNAM and LIDB. CLEC will have ngn-
discriminatory access to Qwest's LIDB dalabase and ICNAM
database as part of the delivery of QLSP Searviceo,

144  The LIDB dalabase contains the foliowing data:
various telaphone line numbers and spedial billing number
{SEN) data; qriginating line (calling number); biling number
ard terminating hne {called number) information; calling card
validation; fraud prevention; Billing or service resfrictiong;
sub-account information to bz induded on the call's Billing
record; and calling card, billed to third number, and collect
call information used In processing Altemately Billed
Services (ABS).

1,45 The ICNAM database is used with certain and
office Switch fealures o provide the calling party's name to
CLEC's End User Customer wilh the applicable feature
capability, ICNAM database contalng cutrent [isted name
data by working felephone number served of adminisiered
by Qwest, including listed name deta provided by other
Telecommunications Carrigrs panicipating in Qwest's caliing
name daiivery servite arangement,

1.4.6 Qwest will provide the listed nama of the calling
party that raiales o the caling telephone number {when the
information is achyally available in Qwest's database and the
delivery is not biogked or otherwise fimited by the calling
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1.5

party or other appropriate request),

147 For CLEC's QLSP End User Customers, Qwest
will load and update CLEC's GQLSP End User Cugtomers'
name information into the LIDB and ICNAM databases from
CLEC's compieted service orders. CLEC is responsible for
the accuracy of its End Usaer Customers' information,

14.8 {Owest will exercizse reasonable efforts to provide
ascurate and complete LIDB and IGNAM information, The
information is provided on an as-is basis with all faults,
Qwest doas nat warrant or guarantes the comaciness or the
completenasz of such infomation; however, Qwest will
access the same dalabase for CLEC's QLSP End User
Customers a8 Cwest acvesses for ils own End User
Customers. Qwest will not be liable for system outage or
inaccessibility or for losses ariging from the authorized use of
the data by CLEC.

1.4.9 Qwest will not charge CLEC for the storage of
CLEC's QLSP End User Customers' infomation i the LIDB
or ICNAM databases.

Sharad Transport and Toll.

1.6.1 Shared Transport. The Shared Transport
Natwork Element (“Shared Transporl™) providas the
collective intercfiice transmigslon faciliies shared by various
Carriers (including Owest) betwesn end-offiice switches and
between end-office swilches and local tandem swiichas
within the Local Calilng Area.  Shared Transpart uses the
existing routing tables resident in Qwesi switches o camy
the Eng User Customer's orlginating and terminating
Ipcal/entended ares servica ("EAS") Interoffice Local traffic
on the Gwest intercfiice message tunk network, CLEC
waffic will be caried on the same transmission facilities
between end-office switches, babween end-ffice swilches
and tandem switches, and betwaen tandem switches on the
same network faciities that Qwest uses for its own traffic,
Shared Transport does not include use of tandem swilches
or transport between tandem swilches and end-office
switches for Local Calls that originate from end usars served
by non-Gwest Telecommunications Camlars [“Carer(s)’)
which terminate to OLSP End Users.

152  Originaling Toll Calls from, and terminating Toll
Calis o, QLSP End Users will be delivared tofrom the
designated IXCs from the Owest end-office switches and
access iandems. Use of access tandern switches are not
included In this Agreement and access tandem charges, if
any, may be blled by Qwest to the IXG(8) under the
applicable access tarniil.

1.5.3 intralLATA and IntarLATA Carrier Designation.
QLSF includes the capabiiity for selaction of the InterLATA
and intral,ATA Toll provider{s} on a 2-Frimary Interexchange
Camier {PIC) basis, CLEC will designate the RIC
assignmentis) on bahalf of tis End User Customers for
interLATA and intralLATA Services. All CLEC inltated PIC
changes will be in accordance with ali Applicable Laws, ruies
and reguiations. Qwest will not be liable for CLECs
improper PIC change requesis.

1.54 Gwest IntralATA Toll Local Primary
interexchange Carrler (“LPIC™) 5123. OQwest does not
authwrize CLEC o offer, request. or select Gwest LPIC 5123
service to CLEC’s End User Customers for intralATA toll
senvice with any QLSP Service in any state. In the event
CLEC assigns tha Qweast LPIC 5123 1o CLEC's End User
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Customers, Qwest will bill CLEC ang CLEC will pay Qwast
the rates contained or referenced in the altached Rata

Sheset,

1.5.5 Usage Shared Transport iz billed on a MOL! bagis
as descibed within this Attachment. Raies for “Shared
Transport Usage® or “Shared Transport MOUs" are provided

in the QLSP Raty Shest,

1.6 QLSP Service Arrangement Descriptions.

1.6.1 QLSP Busziness iz available to CLEC for CLEC's
buginess End User Customers: and is the combination of an
analog Line Bide Port and Shared Transport provided under
this Agreement with an analog - 2 wire volce grade Loop
provited In accordanca with CLEC's ICAs, excapt for those
Loops that are otherwise provided for in this Agresment,

162 QLSP Centvex |5 availabie o CLEC for CLEC's
business End User Customers. QLSP Centrex Services
Indude Centrax 21, Centrex Pius, and in Minnesota,
Gentron, and are the combination of an analeg Line Side
Port and Shared Tranzsport provided under this Agreerment
with an analog - 2 wire veice grade Leop provided in
accortance with CLEC's ICAs, except for those Locps that

are otherwise provided for in this Agreement.

1.6.21 CLEC may request a conversion from Canirax
21, Contrgx-Plys or Centron service to QLSP Business or
QLBP Residential, The Converslon NRC(s) provided in

the Rate Sheet will apply.

16822 Qwest will provide access o Customer
Management Systemn (CMS) with OLSP-Centrex at the

rates set forth in the Rata Shest,

16,3 QLSF ISON BRI is svailable tv CLEC for CLEC's
End User Custemess and is the combination of a Digital Line
Side Port (supporting BR! ISON), and Shared Transport
provided under this Agreerment with a Basic Rste 1SDN
capable Loop provided in acoordanse with CLEC's ICAs,
excapl for those Loops that are  otherwise provided for in

this Agreement,

1.6.4 QLSP PAL is available to CLEC for only CLEC's
Payphone Sarvice Providers (PSPs) and is the combination
of an analog Line Side Port and Shared Transport provided
under this Agreement with an analog - 2 wire voles grade
Loop provided In agcordance with CLEC's 1CAs, except for
those Loops that are omarwisa provided for in this

Agresment.

1.6.5 QLSP PBX is available ¢ CLEC for CLEC's

business End User CLstomers,

1.8.5.1 PBX analog non-DID frunks are combinations
of an analog Line Side Podl and Shamd Transport
provided under this Agraement with an analog - 2 wire
vuice grade Loop provided in accordance with CLEC's
iCAs, except for those Loops that are otherwise

provided for in this Agreement.

16.52 PBX with analop {-way DID frunks are
combinations of & D10 trunk Portand Shared Transport
provided under this Agreamant with an Analog - 2 wire
voice grade Loop provided in accordance with CLEC's
1CAs, sxeept for those Loops that sre cotherwise
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provided for in this Agreament.

1653 PBX with analog 2- way DID tunks are
combinations of # DID trunk Porl and Shared Transport
provided under this Agreement with an Analog - 4 wire
voice grade Loop provided in accordance with CLEC's
ICAs, except for those Loops that ame otherwise
provided for in this Agreement.

1.6.6 QLSP Residential iz available tv CLEC for CLEC's
residential Eng User Customers and is e combination of an
analog Line Side Port and Shared Transport provided under
this Agreement with an analog - 2 wire voice grade Logp
provided in accordance with CLEC'es ICAs, axcept as
otherwise provided for in this Agreement. QLSP Resilential
may be ordered and provisioned only for residentisl End
User Customer applicallon, The definlion of rasidential
service Is the same as In Qwast's retall tardffs ac applied to
Owest's End Liser Customers,

1661 in orer for CLEC In receive OL5P
Residential rates via the monthly Residential Endg Usar
Credit provided in the Rate Shest, GLEC must idandify
residential end users by working telephone number
(WTN} utilizing the LSR process as described in the
Crvest wholessle websits.

Addiional Terms and Conditions and Service Features.

Cwest does not warrant the availability of facilities at any
senving wire center, QLSP Services will not be available if
faciliies @re not avalable. Qwest represents and wamantz
that it will not otharwise restrict fazilities eligible o provide
QLSP Service and that any and ali facilties that would
otherwise ba available for retail sarvice fo a (west End Usar
Customer will be considered ellglble for use by CLEC for
QLSP Service to serve that surme End User Customar.

Loop Start (“LPS*) to Graund Start (“G5T"} and G5T fo
L8T Changes (“LPS/GST Change™) are availaple wilh
QLSP Services. POTS Services, e.g., a QLSP Centrex 21
line, can functionally and operationally be provisioned as
elther LPS or GST, Unless specifically raquested ctharwise,
Qwost provislons POTS Services as LPS, GST is generally
provigioned for Private Branch Exchange (FBX) type
sarvicns, LPSIGST Changes aliow the CLEC to request a
faciiity sgrved by LPS to be changed 1o GST or vice versa,
Addifional informatlon and ordedng requirements are
detailed on the Qwast Wholasals websila,

2.2.1 The Subszequent Order Charge provided in the
QLSP Rate Sheet and the Owest retall Tarifl nonrecurring
charge (MNRC") for LPS/GST Chenges, less an 18%
wholesale discount, will be added to service orders
requesiing LPS/GST Changes.

Dafly Usags Fead (DUF), Qwest will provide to CLEC
certain originating and terminating call racords (‘usage

information™) genersted by CLEC's QLSP end user via 2
DLIF.

231 Qwest will provide to CLEC Local Call usapge
information within Qwest's control with respect 1o calls
originated by or lerminated to CLEC GLSP End Usar
Customers in the form of the actual information that is
comparable to the information Cwest uses to bill its own End
Liser Cugiomers.
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232 Gwest will provide lo CLEC usage infurmation
necassary for CLEC to bl for InterLATA and intralATA
sxchange accass to tha 1XC (axcluding intralATA usape
information if Owest LPIC 5123 is selectad as the intralATA
Toll provider) in the form of either the actual usage or a
negobated or approved surmogate for this information, as
such biling Is described and allowed under section 3.7 of
this Attachmenl, These exchange access records will be
provided ag Category 11 EMI records via the DUF.

283 Gwest will provide DUF reconds for the following:
all usage occurrences biliable o CLEC's QLSP lines,
including Busy Line Verify (BLV), Busy Line Intermupt (BLI);
originating Iocal usage: usape sensiiive CLASS features;
and Gwest-provided intraLATA, foll,

2.34 Local Call u=age records wil be provided as
Category 01 or Category 10 EMI records via the DUF.
Tenminating Losal Caii usage records are not collected or
avallabia and will not be provided,

Feature and interLATA o intralATA PIC changes or
additions for QLSP, will be processed concumently with the
QLSP ardar as specified by CLEC,

Access to D11/ED11 emergency Services for CLEC's End
User Customers will be avatlatde in accordance with CLEC's
ICAs, If Qwast is no jonger chiigated to provide access to
911/ES11 emargency services in accordance with 47 U.5.C,
§251, Qwest will then provide such services under this
Agresment with rgspect 10 all CLEC QLSP Service End User
Customers and new QLSP Service End User Customarns, 1o
the same degree and extent that 911/ES11 emergency
sarvices ware provided by Qwest pror to the elimination of
S41/E811 emergency services as an obligation under 47
u.8.C. 5251,

Owast AIN and VMS are offered on & commercial basis and
may be purchased with QLSP at the rates set forth in the
attached Rate Shesl. Retsil promotions may not be
combinad with QLSP,

If Qwest develops and deploy: new local switch faatures for
itz End Uszer Customers, those switch fealures will be
aveilabla In the same arges snd subject fo the same
limitations  with QLSP Servica.. The rales that Owest
charges for such new local switch faatures will not in any
case be higher than the retail rate Owast charges,

Nothing in this Agreement alters or affacts CLEC's right 1o
recaive any applicable universal sarvice subsidy or other
similar paymantsg,

(west Operator Servicas and Directory Aseistance Services
are provided under the lzrms and condiions of CLEC's
ICAs.

Ratas ang Charges,

The recurring {"MRCT) and NRC rates for QLSP Servicas
and alt agsoclated QLSF applicable usage-based rates and
miscellansous charges are sl forth or incorporated by
reference into the attached QLSP Rate Sheeiz. Rates for
QL3P Services are in addiion to the applicable raies for
elements and Services provided under CLEC's 1CAs.
Appiicable intercamer compensation rates and charges
{such as access charges, reciprocal compsensation, and
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3.2

3.3

oltwr charges for alements and servivas) are applicable and
are pravided under a saparale Agreement or Tarlff,

QULSP ratex Effective Dats through Term. Sfarting on the
Effective Date of the Agresmant, rates for the Service will be
lhase provided o referenced in the attiched Rate Sheet.
The MRCs for the switch port will be edjusted annually,
effective January 1 of each year through the term of the
Agresment. CLEC i elipible for and will receive discounts
on the Bagic Plan switch port MRCs if i meets the valuma-
plans described below. Discounts are not comulative and
Qwest will apply the highest discount rate to which CLEC is
enfilied. Basic Plan MRCs will apply if CLEC does nol
qualify for any discount,

321 80% Year Over Year (“YOY"} Volume
Retention Plan: (f the number of CLEC's QLSP total
lines (Working Telaphane Numbars {(WTNs}) as of
Oclober 31 of each year aquals of exceeds 80% of the
sum of CLEC's OLSP iotal lines a8 of October 31 of the
preceding year, CLEC will be entitled to 8 5% discount
off of the Business Port and a 1% discount off of the
Residental Port MRCs applicable during the next
calendar year,

322 9% YOY Volume Reisntion Pian: {f the
number of CLEC s QLSP total ines as of Octaber 31 of
each year equals or exceeds 90% of the sum of
CLEC's QLSP fotal lnes as of October 31 of the
preceding year, CLEC will be anfiled to 2 10% discount
off of the Business Port and a 2% discount off of tha
Residental Port MRCs applicable during the next
calendar year.

3.2.3 110% YOY Voluma Growth Plan; If the
number of CLEC's QLSP total lines as of Octaber 31 of
each year aquals or exceeds 110% of the sum of
CLEC's toial QLSP knes as of October 31 of the
preceding vear, and the YOY line Increase Is egual to
or greater than two thousand (2000) QLSP lines, CLEC
will be: entitied 10 8 20% discount off of the Business
Port and & 4% discount off of the Residential Port
MRCs applicable during the next calendar year.

324 120% YOQY Vaolume Growth Plan; If the
number of CLEC's tatal QLSP lines as of Octaber 3 of
each year sgquals or exceeds 120% of the sum of
CLEC's tol QLSP lines as of Cctober 31 of the
precedivyg year, and the YOY line incroase ks equal o
or greater than two thouszand (2000) QLSP lines, CLEC
will be entilled to a 30% discount off of the Buginess
Port and a 6% discount off of the Regidential Port
MRCs applicabla during the next calendar vear,

3.25 135% YOY Volums Growth Plan: |f the
number of CLEC's tolal QLSP lines as of Oclober 31 of
each year equals or exceeds 135% of tha sum of
CLEC's QLSP iotal lines as of Oclober 31 of the
preceding yaar and tha YOY ling increase Is equal 1o or
greater than two thousand (2000) QLEP fines, CLEC
will be entited to a 35% discount off of the Business
Port and a 8% discount off of the Regldental Pon
MRCs applicable during the next calendar year.

For pumposes of counting CLEC's tatal QLSP lines In secton
3.2 as of Ociober 31 of each year, Qwest will include all
CLSP lines and all Cwest Plationm Plug™ (OPP™) lines, i
any, from the previous year. For example, lo delemming
2008 QLSF rateg, Cwast will use the toial number of CLEC's
QLSF iines a3 of October 31, 2007 compared lo CLEC'S

4
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total number of QLEP lines as of Ootober 31, 2006 in order
i calculate CLEC's discount eligibility on January 1, 2008,

Excapt ag otharwige providad here within, the Loop element
combined with a QULSP Service will be provided in
accordance with CLEC's 1CAs with Cwast at the rares sat
fotth in those ICAs,

3.4.1 Loops provided under this Agreement. Lipon
thity (30) Days notice via the standard commerciai
notificaion procass, Gwest may change monthly recurring
charges for the Omaha, Nebraska Loop elements provided
undar this Agresment

CLEC will be responsible for billing its QLSP End User
Customers for all Miscellanaous Charges and surcharges
required of CLEC by siatute, regulalion or otharwise
required.

CLEC will pay Gwest the PIC change ¢harge assotiated with
CLEC End User Customer changes of InterlATA or
inrtal ATA Carriers. Any change in CLEC's End User
Customers' interLATA or intralLATA Carriar must be
requested by CLEC on behalf of its End User Customer,

Intercarriar Compensation.  Bwcept as specifically
described in this Seclion, this Agreemeant does not change or
amend applicable intercarmier compensation arangements
{including bul not limited to Swilched Access, Signaling, o
Translt charges) betwesn any parties, including between
QOwast and Camiers or IXCs.

3.7.1 Switched Access. For QLSP End User
Gusiomer{s), Owest will not charge to or collect from the IXG
usage basad ond office and loop Switched Access charges
(such as Switched Access Local Swilching, End Offica
Shared Port, Tandem Transmission and Catrier Common
Ung) for intarLATA or IntralATA Toll Calis otiginating oc
tarminating from that QLSP End User Customear's line to an
IXC.

3,72  Signaling. Qwest retaing its rights io charge [XCs
for signaling usage (ISUF Signal Formulation, ISUP Signal
Transport, and ISUF Signal Swilching, as well as LIDA,
ICNAM and BXX) associated with interlLATA and intral ATA
Toll Calls originated by aor lemminated to a QLSP End User
under the applicable Taritf,

373 Tranglt. For any cali originated by an end user
served by a Carrier that routes thrgugh Qwest's natwork and
which lerminates to a QLSP End User, Owest retains its
rights to bill the originating Caner Trangit charges for that
¢all under the priginating Carrier's Agreamant.

74 Othar. Qwast retaling s rights to bill LXCs or other
Camigrg, as applicable, any and all other accass charges
angd assessmanis not expressly addrassed in this saction,
incduding but not limited to flat rated transport charpes, in
accordanca with the applicable Tariff

Local Switching Usage and Shared Transport Minte of
Use (MOL) This saciion dascribes the use of the Cwest
natwork for different call types originated by or terminated to
QALSP End Users. This section does not effest Qwest's
rights to charge IXCs for sipnaling as described in Section
1.4.2 of this Attachmant.
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381 Originating IntraOffice Local Calle - This
ariginating Local Call requires switching by the local serving
Owest end office Switch only. Whan thig call type is
originated by & QLSP End User, Local Switch Usape
charges provided in the QLSP Rate Sheat will apply. For
these cali types that al80 terminaie io an end user served by
a Carrier, Owest may pay that Carrier cerain terminating
compensation charges under terms and conditions of a
separaw ICA,

382 Originating InterOffice Local Calls,  This
originating Local Call requires switching by ke local serving
CGwest and office and other intaroffice switching for Local
traffic. Whan this call type is originated by a QLSP and usar,
Local Switch Usage par MOU and Sharad Trangport per
MOU charges provided in the Rate Sheet will apply. For
these call fypes that atso terminate to an end user served by
a non-Qwest Carer, Qweat may pay thal Carrier sertain
terminating  compensaton chargos under lermg and
conditions of a sgparata ICA

3483 Originating IXC Toll Calts. This originating Toll
Call requires switching by the local serving Qwest end offica,
If the QLSP End User's salectad [XC does not have direcl
trunking to the local serving Qwest end office, Sharad
Trangport is required 1o dedlvaer that call to the Access
Tandem for daelivary fg the IXC. When this cail typa is
originated by a QLSP end uger, Logal Switch Usage
provided in the QLSP Rate Sheet applies. Additionally i,
Shared Transporl is necessary to deliver the call 1o the
Actess Tandem, Shared Transport Usage charges provided
in the QOLSP Rate Sheet will apply. For these call types that
raquire Shared Transport, Qwest refains its rights to bill the
IXC for Tandam elements under the Tariff,

384 Terminating intraQffice and InterOffica Local
Calis. This terminating Local Call requires switching by the
locat serving Qwest end office and in cartain instances other
interoffice switching within the Local Galling arsa. When &
call is terminated to a3 QLSP end user, no charges will apply
under QLSP. For these call types that ariginate from an end
user served by a Carder, Ghwest retaing s rights to bill that
Carrier certain Transit charges as described in Section 3.7
above.

385 Torminating IXC Toll Calls, This terminating Tell
Call always requires swilching by the lacal serving Qwast
and office, If the originating caller's I1XC does mat have direct
trunking to the QLSP end user's local setving Qwest end
office switch, Shared Tranaport &8 required 10 terminate the
call 1o the racelving QLSP end user, When this call type is
terminated to a QLSP end user, Local Swiich Lisage
charges provided in the Rate Sheet will apply. Additionally
If, Sharad Transport ls necessary to deliver the sall to the
QLSP end user from the accase iandem, Shared Transport
Usage charges provided in the Rate Sheet will apply. For
these call types that vequire Shared Transport, Quwest relaing
itz Aghts to bill the IXC for Tandem elements under the
Tanff,

3.88 Originating Toll Galls when QC iz the
IntralLATA Toll providar. See Seclion 1.5.4 above.

Qwest will have a reasonable amount of tma 1o implement
sysiam or other changes necessary to bill CLEC for rates or
charges associated with OLSF Servioes
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QL8P Services have a one-month minimum service penod
requirement for each CLEC End User Customer. The oné-
mont minimum sarvice peried 15 tho pariod of Lime that
CLEC is requirad io pay 100% of the MRC for the Sarvice
even if CLEC does nof retain Service for the entire month.
GLSF Services are billed month ko month and will after the
one monlh minimum service period is satisfied be provated
for partiai monthe haged on the number of dayes Service was
provided.

The Subsequent Order Charge is applicable on & per order
basis when chanpes are requested to exisling servics,
including changing a telophone number, initating or
ramoving suspension of Service, denying or resioring
service, adding. removing or changing features, and other
similar requests.

Systems and intarfaces.

Owest and CLEC will suppont use of current O8S interfaces
and 0SS business rules for QLSP, including electronic
ordering and fiow, as the same may avolve cver fima,

GLSP Services are ordered ulilizing the LSR progess as
described in the Qwest wholesale website,

Prior to placing an order on behalf of each End User
Customer, CLEC will be respensible for obtaining and have
lev fts possession a Proof of Authonization as sel forth in this
Agreamant.

Whan Qwest or angther provicier of cholce, at the End User
Customer's raquest, orderz the discontinuance of the End
User Customer's existing service wilh CLEC, Owest will
render its closing bl to CLEC effeclive with the
disconnection, Qwest will notly CLEC by FAX, 0SS
interface, or other agreed upon processes when an End
User Custormer moves to Owest or another service provider.
Owesl will not provide CLEC or Cwest retail personne! with
the name of the other service provider selacked by the End
User Cugtarmer.

The Parties will provide each cther with points of contact for
order aniry, problem resclution, repalr, and in the event
special attention is required on sanvice request.

Cwest will bill CLEC, on a manthly basiz, within sevet to len
Days of the Last day of the most recent Biling perlod, In an
agread upsn slandard electronic format,  Billing information
will includa a summary bill, and individued End User
Cusiomer sub-account information. If CLEC needs
additional or different billing information in order to properly
bili its End Users or other Carrers {Including Qwest), Qwest
will work with CLEC in good faith to deliver such infarmation.

Maintanance and Repair.

Gwast wili maintaln fadiities and equipment that comprise
the QLSP Service provided to CLEC. CLEC or its End User
Customers may nat rearrange, move, dissonnect or attempt
to repair Gwest facillles o equipment, other than by
connection of disconnaction (o any interface batween Qwast
and the End User Customer, without the written consent of
Clwest.

Owest will provide general repair and maintenance Services
on its facififies, including those facilites supporting QLSP
Services purchased by CLEC, Qweast will rapair and restore

May 11, 2009/mediCltynet Arizona LLC/AZ/CDS.080511-0002
Attachment 2 = QLSP® « {v-8-24-08)

7.0

1.1

7.2

7.3

7.4

any equipment or any other maintainable component that
adversely impacts CLEC's use of QLSP Service. Owest and
CLEC will cooperate with each other to implement
procedures and procasses for handiing servios-affesting
evenis. Thare will be no charge for the Servicas proviged
under this section except as set forth in the Rate Sheet.

Commercial Performance Measures and Reporting,
Parformance Tarpgets and Service Crodits (Including In
Washington, If Washington T.0 is selacted by GLEC as
indlcated on Signaiura Page).

Each Parly will provide suitably gualified personnel to
perform 5 obligations under this Agreement and all QLSP
Services in a timely and efficient mannar with diligence and
care, conaistent with the professional standards of practice
in the induskry, and in conformance with all Applicable Laws
and reguiations. The QLSP Service swrbules and progess
enhancements are not subject to the Change Management
Process (“CMP").. CLEC propozed chanpes to QLSP
Service afiributes and process enhancements will be
communicated through the standard account inerfaces,
Change requests cormmon to shared systems and processes
subject to CMP will continue to be addressed via the CMP
procaduras,

Qwest will provide commercial performance measurerments
and reporting against established performance targets with
QUSSP Saervice, The following performance measuremeants
will apply to QL SF Resldentiz] and QLSP Business: (a) Firm
Order Confirmations (FOCs) On Time; (k) Installation
Commitments Met; (¢} Order Ingteliation Interval; {d) Cui of
Sarvica Cloared within 24 Hours; (o) Mean Time to Restorg;
and (ATrouble Rata.

Commercial measurement definiions, methodotogies,
perfrmance ftargels and reporling requiements &g
attached as Attachment 3, (weast will provide CLEC with the
raw data necessary to ailow CLEC 1o disaggregate results at
the state level, Reporting of these performance measures
will be applied for aclivity beginning the first full month of
Service after January 1, 2007,

CLEC will be entitled to service credits only for each
ingtence of @ migzad ingtaliation commitment and each
instance of an out of service condition that ix not clearad
within 24 hours occurring sfter January 1, 2007, Al sarvice
credits will be applied automatically by QOwest ag credit
againat CLEC's hill for the billing period féllowing the ane in
which the credits were actrued., Credits for Services
provided under this Agresment will be applied for activity
boginning the first full month after January 1, 2007. Any
credits or payrments relsted to the Bervices provided prior to
the firsl full month following January 1. 2007 ard in
accordance with to OMP, PID, PAP or all other whilesale
s&rvice qualily standards will no longer be applied beginning
the first full month aftar January 1, 2007,

74.1 Installation Commitments Mel.  For esch
installation commitnent that Qwest, through its own
fault, falls v meel, Chwast Wit provide a service credit
egual to 100% of the nonrecuming charge for that
installation. Qwest will use the state Installation
nonrecurring charge contalned in this Agresment for
that order type in calculaiing the credil. The definition
of 2 “missed installation commitment” and the
agsoclalet! exclusions are described in Attachment 3,
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7.4.2 Out of Service Cleatad within 24 Hours. For
each out-of-service condition that Cwest, through it
own fault, fails 10 resolve within 24 hours, Qwest will
provide a service credil equal 10 one day's recurring
charge (monthly recurting charge divided by 30) for
sach day oul of service beyond the first 24 hours. (For
example, if the out-of-service candition exists for 26 1o
47 bours, CLEC will be entitled w a eredit equal 1o the
monthly recurting charge divided by 30. If the gut-of-
sarvica condition exisied for 48 fo 71 hours, the cradit
would equal two timas the monthly recuming charge
divided by 30).

B.O Service Performance Meoasures and Reporfing and
Performance Assurance Plan (PID/PAR (for Washington
only, It Washington 8.0 Is selected by CLEC ax indlcated
an Signature Pags). i

BA If zelecied by CLEC under the terms and conditions of this
Agreement, QOwest will, in Washington only, provide
performanca:  measurements, teporting, and remedies
compltant with the Washington Performance  indicator
Dafinitions {*PIDs") and the Qweast Washington Performance
Assurance Plan (*FAP") for the Services, if aligible, provided
under this Agreement. Only in the state of Washington, and
only if exprassly selested by CLEC under the terms and
conditons of this Agreament, does this PID and PAP
repiace, in their entirety, the Commercial Performance
Mezsures and Reporting, Performance Targale and Sarvice
Cradits terms and conditions for Senvices provided under
this Agreement oullined in Section 7.0 of this Agreement,

8.2 The PIDs and PAP for Washington in their current form are
postad In the Oweost Wholesale PCAT, cumently calied
Megotiations Template Agreement PCAT, under Exhibit B
and Exhibit K for Washington, respectively. Those PIDs and
that PAP are Incorparated by refarenced into, and made a
part of, this Agreement.  Subsequent changes to the PIDs or
PAP submitted o the WUTC will be incorporated info the
applicable exhiblt as soon as they are effective either by
pparation of law or WUTC order, whichever occurs first and
without further amandment 10 this Agreement.

a3 To select ihe Service Performanse Measures amnd Reporting
and Performance Assurance Plan (PID/PAR) option, CLEC
must be a certified CLEC under applicable state nules and
have elacted the PID and PAP under its Washington
interconnection agreamant with Qwest,

8.4 Efigitle QLSP Servicas will be ingluded in the UNE-P PAP
resuliz beginning the first full manth fillowmg Agreement
exacution,

8.5 Notwithstanding the dispute resolution provisicns in the
Agreement, the Parties will resolve any dispute, ciaim or
coniroversy arging out of, or ralating to, the PID andfor PAP
under the dispute resolubion process describad Iy the PAP,

May 11, 2009/med/Citynet Arizona LLC/AZ/CDE-080511-0002
Attachmenl 2 - QLSP®@ - (v-8-24-08)
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FOC-1 - Firm Order Confirmations (FOCs) On Time

Pumasa:
Moniiers the timaliness with which Qwest returns Firm Order Confirmations (FOCs) to CLECs in

response to LSRs received from CLECS, focusing on the degres to which FOCs are provided within
specified intervals,

Deecription:
Measures the percentage of Firm Order Confirmations (FOCs) that are provided to CLECs within the
intervals specified under “Performance Targets” below for FOC notifications.

s Includes all LSRs that are submitted through IMA-GUI and IMA-EDI interfaces that receive an FOC

during the réporting period, subject to exclusions specified below. {Acknowledgments sent
separately from an FOC (e.g., EDI 997 transactions are not inciuded.)

o For FOC-1A, the interval measured is the period betwesen the LSR received date/time (based on
scheduled up time) and Qwest's response with 8 FOC notification (notification date and time).

s For FOC-1B, the interval maasured is the period between the appiication date and time, as defined

herein, and Qwest's response with a FOC notification (notification date and tima).

s “Fuily slectronic” LSRs are those (1) that are received via IMA-GUI or IMA-EDI, (2) that invalve no
manual intervantion, and (3) for which FOCs are provided mechanically to the CLEC.

¢ “Electronicimanual” LERS are raceivad electronically via IMA-GUI ar IMA-EDI and involve manual
processing.

¢ LSRs wil be evaluated according to the FOC interval categeries shown in the “Performance
Targets” section below, based on the number of lines requested on the L8R or, where multiple

LSRs from the same CLEC are related, based on the combined number of lines reguesied on the
redated LSRs.

Raeporting Period; One month Uit of Measure: Parcent

Reporting: Disaggregation Reporting: Regional lavel,

Individual CLEC s FOC-1A: FOCs provided for fully electronic LSRs received via IMA-
GUIl or IMA-EDI

FOC-1B: FOCs providad for electronicknanual | SRs received via
IMA-GUI or IMA-EDI

Formula:

FOC-1A = {{Count of LSRs for which the original FOC's “{FOC Notification Date & Time) - {LSR
received dateftime (based on scheduled up ime))” is within 20 minutes] + (Total Number of
original FOC Nutifications transmitted for the service category in the reporting period)} x 100

FOC-1B = {[Count of LSRs for which the original FOC's “(FOC Notification Date & Time) - (Application
Date & Time)" is within the intarvals specified for the service category involved] + (Total

Number of original FOC Notifications transmitted for the service category in the reporting
period)} X 100
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Exciusions;

+ LSRs involving individual case basis (ICB) handling based on quantities of lines, as specified in the
“Performance Targats” section below, or service/request types, deemed to be projects.
« Hours on Weekends and holidays. (Except for FOC-1A, which only excludes hours outside the

scheduled system up time.)

Records with invalic product codes.

disallow duplicale L3R #'s.)
= Invalid start/stop dates/times.

LSRs with GLEC-requested FOC arrangements different from standard FOC arrangements.

Records missing data essential 1o the calculation of the measurement per the measure definition.
Duplicate LSR numbers. {(Exciusion to be eliminated upon implementation of IMA capabllity 1o

Prochsct Reporting: Performance Taget:
FOC-1A 95% within 20 minutes
QLSP-POTS
FOC-1B 95% within standard FOC
intervals (specified below)
Stanctad FOC Intervals
Product Group 9™ * FOC Intorval
QLSP-POTS (1-39 lines) FOC-1A20
Minutes
FOC-1B24
hrs 24 hrs

Avallabliity:

Parformance will be measured
beginning the first full month of
L1 SP service (for the following
month's reporting}.

Notes:

product type are considerad ICB.

LSRs with quantities above the highest number specifiad for each
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ICM-1 - Installation Commitments Met

Evaluates the extent to which Qwest instalis services for Customers by the scheduled due date.

Measures the percentage of arders for which the scheduled dus date is mel.

» Al inward orders {Change, New, and Transfer order types) assigned a due date by Qwest and
which are completediclosed during the reporting period are measured, subject to exclusions
specified below. Change order types included in this measurement consist of all C orders
representing inward activity (with “I" and *T" action coded line USQCs). Also included are orders with
customer-requested due dates longer than the standard interval,

« Completion date on or before the Applicable Due Date recorded by Qwest is counted as a met
due daie. The Applicable Due Date is the original due date or, if changed or delayed by the
customer, the most recently revised due date, subject to the foliowing: If Qwest changes a due
date for Qwast reasons, the Applicable Due Date is the customer-initiated due date, if any, that
is {a) subsequant to the original due date and (b) prior to @ Qwest-initiated, changed due date, if
any. :

| Reporting Period: One month Unit of Meaaure: Percent

Reporting: Individua! | Disaggregation Reporting: Regional level,
CLEC e Results for product/services listed in Product Reporting undar “MSA Type
Disaggregation” will be reported according 1o orders involving: :

ICM-1A Dispatches (includes within MSA and outside MSA); and
ICM-1B No dispaiches,

*  Results for products/services listed in Product Reporting under “Zone-type

Uisagoregation” will be reported according 10 instaliations:

ICM-1C Interval Zone 1 and Interval Zone 2 areas.

Forrnula;

[{Total Orders complated in the reporting period on or before the Applicable Due Date) + (Total Orders
Completed in the Reporting Peried)) x 100

Exclusions:

o Disconnect, From (another form of disconnect) and Record order types.

s Due dates missed for standard categories of customer and non-Qwest reasons. Standard
categories of customer reasons are: previous service at the location did not have a customer-
requested disconnect order issued, no access o customer premises, and cusiomer hold for
payment. Standard categories of non-Qwest reasons are: Weather, Disaster, and Work Stoppage.
Records invelving official company services.

Records with invalid due dates or application dates,

Records with invalid completion dates.

Recards with invalid product codas.,

Records missing daia essential to the caleulation of the measurement per the measure definition,
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Product

Parformance Target

MSA-Type:

QLSP-POTS

QLSP-POTS (Dispatch and No Dispatch) | 95%

Zone-Type:

Availability: Notes:

Performance will
be measured
beginning the first
full month of GLSP
service (for the
following month's
reporting).
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Oli-1 - Order Installation Interval

Evaluates the timefiness of Qweslt's instaligtion of gervices for CLECS, focusing an the average time to
install service.

Description:
| Measures the average interval {in business days) between the application date and the completion
date for service orders accepied and implementsed.

ncludes all inward orders (Changse, New, and Transfer ordsr types) assigned & due date by
Crwest and which are completad/closad during the reporting period, subject to exclusions specified
balow. Change order types for additionai lines consist of afl C orders representing inward activity.
Intervals for each measured event are counted in whole days: the application date is day zero (Q),
the day following the application date is day one (1).

The Applicable Pue Date is the original due date ar, if changed or delayed by the CLEC, the most
recently revised due date, subject io the following: If Qwest changes a due date for Qwesl
reasons, the Applicable Due Date is the CLEC-initiated due date, if any, that is (ag subsequent to
the original dus dale and (b) prior to a Qwaest-initiated, changsd due date, if any, "'t

Time intervals associated with CLEC-initisted due date changes or delays oceurring after the
Applicable Due Date, as applied in the formula below, are calculated by subiracting the latest
Qwest-initiated due date, if any. following the Applicable Due Date, from the subsequent CLEC-
initiated due date, if any. O™ '

Reporting Period: One month Unit of Measure: Average Business Days

Disaggregation Reparting: Regional level,

Reporting:
Individual CLEC | ¢  Results for product/services listed in Praduct Reporting under “MSA Type

Disaggregation” will be reported according to orders involving:
ClI-1A Dispatehes (Includes within MSA and outside MEAY; and
Cl-1B  No dispatches.
s Resuits for products/services listed in Product Reporling under “Zone-iype
Disaggregation” will be reported according 1o installations:
OU-1C Interval Zone 1 and Inferval Zone 2 areas.

Fonmula:

T[(Order Completion Date) - (Order Application Date) - (Time interval between the Original Dus Date
and the Applicable Date) — {Time intervals associated with CLEC-initiated due date changes or delays
occurring after the Applicable Due Date)] + Total Number of Orders Completed in the reporting period

Explanation: The average installation interval is derived by dividing the sum of installation intervals for
all orders (in business days) by total number of service orders completed in the reporting period.

Exciusions:

Orders with CLEC requested due dates greater than the current standard interval,

Disconnect, From {another form of disconnect) and Record order types,

Records inveolving official company services.

Records with invald due dates or application dates.

Records with invalid completion dates.

Records with invalid producl cedes.

Records missing data essential to the calulation of the measurement per the measure definition,
Orders involving individual case basis (ICB) handling based on gquantities of lines or orders
deamead to be projects.
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[ Product Reporting:

MSA-Type - Ranofied As:
QLSP-POTS Average business days
| Zone-Type »

T

= ’
QLSP-POTS (Dispatched) 6 Days
QLSP-POTS (No Dispatch) 3.5Days

Availability:

Performance will be
measured beginning in the
first full manth of QLSP
service (for the following
month's reporting).

Notes;
1.

According to this definition, the Applicable Dug Date can
change, per successive CLEC-initiated due date changes or
delays, up to the point when a Qwest-initiated due date change
occurs, At that point, the Applicable Due Date begomes fixed
{i.e., with no further changes) as the date on which it was set
prior to the first Qwest-initiated due date change, if any.
Following the first Qwest-initiated due date change, any further
CLEC-initiated due date changes or delays are measured as
time intervals that are subtracted ae indicated in the formula.
These delay time intervals ara calculated as stated in the
description. {Though infrequent, in cases whare multiple
Qwest-initiated due date changes occur, the stated method for
calculating delay intervals is eppiied to each pair of Qwest-
initiated due date change and subsequent CLEC-initiated due
date change or delay. The intervals thus calculated from sach
pairing of Qweast and CLEC-initiated due dates are summed
and then subtracted as indicated in the formula.) The result of
this approach is that Qwest-initiated impacts on intervals are
courted in the reported interval, and CLEC-initiated impacts on
intervals are not counted in the reporied inferval,
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00824-1 - Qut of Service Cleared within 24 Hours

Evalyales timeliness of repair for specified services, focusing on trouble raports where the out-of-
service trouble reports were cieared within the standard estimate for specified services (i.e., 24 hours
for out-of-service conditions).

Measures the percentage of out of service trouble reports, involving specified services, that are
cleared within 24 hours of receipt of trouble reparts from CLECs or from retail cugtomers.
+ Inciudes all trouble reports, closed during the reperting period, which involve a specified
service that is out-of-service (i.e., unable to place or receive calls), subject to exclusions
. specified below. :
+ Time meacured is from daie and time of receipt of frouble ticket to the date and time trouble is
indicated as cleared,

Raporting Period; Cne month Unit of Meame: Percent

ings: Disaggregation Reporting: Regional levei.
Individual CLEC e Rasults for product/services listed in Product Reporting under “MSA Type
Disaggragation™ will be reported according to orders invelving:
©O824-1A Dispaiches (Includes within MSA and putside MSA); and
Q0QS524-1B No dispatches,
» Resuits for products/services listed in Produst Reporting under “Zone-type
Disaggregation” will be reportad according to installations:
00S524-1C Interval Zone 1 and Interval Zone 2 areas,

Formuia;
[{Mumber of Out of Service Trouble Reports closed In the reporting period that are cleared within 24
hours) | (Total Number of Out of Service Trouble Reports closed in the reporting period)] x 100

Exclusions:
s Trouble raports codad as follows:

—  For products measured from MTAS data (products listed for MSA-type disaggregation),
trouble reports coded o disposition codes for: Cugtomer Action; Non-Telco Plant; Troubie
Beyond the Network Interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit
Found QK, and Miscellaneougs — Non-Dispatch, non-Qwest (includes CPE, Customer
instruction, Carrier, Altarnate Provider).

- For products measured from WFA (Workforce Administration) data {preducts listed for Zone-
type disaggregation) frouble reports coded {o trouble codes for No Trauble Found (NTF), Test
O K (TOK}, Carrier Action {IEC) and Custorner Provided Equipment (CPE).

= Subseguent troutie reports of any trouble before the ariginal trouble rapart is closed.

information tickets generated for internal Qwest system/metwork monitoring purposes.

o Time defays due to "no access™ are excludad from repair time for products/services listed in

Product Reporting under “Zone-type Disaggregation”.

¢ For products measurad from MTAS data (producis listed for MSA-type disaggregation), trouble
reparts involving a "no access” delay.
« Trouble reports on the day of instailation before the installation work is reporied by the
technicianfinstaller as completg.
Records involving officlal company services.
Records with invalid trouble receipt dates.
Records with invalid cleared or closed dates.
Records with invalid product codes.
Records missing data essential to the calculation of the measurernent per the measure definition.
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Product Reporting: Performance Tarpets:
MSA-Type -

e QLSPPOTS Dispatch and Non-Dispatch | 90%

Zone-Type -

Availabiity: Notes:

Parformanca will
he measured
beginning the first
full month of QLSP
service {for the
following month's

reporting).
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MTTR-1 - Mean Time to Restore

Evaluates timeliness of repair, fecusing how long it takes to restore services to proper opei-ation.

Description;
Measures the average time taken to clear trouble raports,
s Includes all trouble reports closed during the reporting period, subject 1o exclusions specified below.

« Inciudes customer direct reports, custornar-ralayed reports, and test assist reports that resultin a
troubsie report.

» _Time measured is from date and time of receipt to date and time trouble is cleared.

Reporting Period: One month Unit of Measure: H_gurs and Minutes

Reporting: Disaggregation Reporting: Regional leval,
individual CLEC s Results for product/services listed in Product Reporiing under “MSA Type
Disaggregation” will be reported according to orders involving:
MTTR-1A Dispalches {Includes within MSA and outside MSA); and
MTTR-1B No dispatches.
e Results for products/services listad in Product Reporting under “Zone-type
Disaggregation” will be reported according to installations:
MTTR-1C Interval Zone 1 and Interval Zone 2 areas.

Fomuta:

Y[(Date & Time Trouble Report Cleared} — {Date & Time Trouble Report Opened)] + (Total number of
Trouble Reports cloged in the reporting period)

Exclusions;

Trouble reports coded as follows:

- For products measured from MTAS data {products listed for MSA-type disaggregation), trouble
reporis coded to disposition codes for: Customer Action; Non-Telco Plant; Trouble Beyond the
Network Interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit Found OK, and
Miscellansous — Non-Dispatch, non-Qwest (includes GFPE, Customer instruction, Carrier,
Alternate Provider),

-  For products measured from WFA (Workforce Administration) dats (products listed for Zong-
type disaggregaiion) trouble reports coded to trouble codes for No Trouble Found {NTF), Test O
K (TOK), Carrier Action {IEC) and Customer Provided Equipment (CRE).

s Subsequeit trouble reports of any trouble before the ariginal frouble report is closed.

o Information tickets generated for internal Qwest system/network monitoring purposes.

s Time delays dus to “no access” are excluded from repair time for products/services listed in Product

Reporting under “Zone-type Disaggregation”.

+ For products measured from MTAS data {products listed for MSA-type disaggregation), trouble

reparts involving & "no access” delay.

s Trouble reports on the day of installation before the installation work is reported by the

tachnicianfinstaller as completa.

Records involving official company services,

Records with invalid trouble receipt dates.

Records with invaiid cleared or closed dates.

Records wilth invalid product codes.

Records missing data essential to the calcUlation of the measurament per the measure definition.
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Performance will be measured beginning in the
first full month of QLSP gervice (for the following
month's reporting).

Product Parformance Target
MSA-Type — QLSP-POTS (No Dispatch) 5 Hours
QLSP-POTS QLSP-POTS (Dispatched) 14 Hours
.| £one-Type -
»
Availability: Notae:!
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TR-1 - Trouble Rate
Purpose:

Evaluates the overall rate of trouble reports as a percentage of the total installed base of tha service or
elernent. :

Description:
Measures trouble reponts by product and compares them to the number of lings in service.,
« includes all trouble reports closed during the reporting period, subject to exclusions specified

beiow,
s Includes all applicable trouble raports, inciuding those that are out of service and those that are
anly service-affacting.
Reporting Period: One month Unit of Meamwe: Percent
| Reporting Individual CLEC ‘Disaggrogation Reparting: Regional leval,
Formula:

[(Total number of trouble reports closed in the reporting period involving the specified service
grouping) + {Total number of the specifiad services that are in service in the reporting period)] x 100

Exclusions;
s Trouble reports coded as follows:
= For producis measured from MTAS data (products listed for MSA-type, trouble reports coded
to dispasition cades for: Customer Action; Non-Telco Piant; Trauble Bayond the Network
Interface; No Field Visit Test OK, No Fisld Vieit Found OK, Fiald Vieit Found OK, and
Miscellaneous — Non-Digpateh, non-Qwest (includes CPE, Customer instruction, Carrier,
Alternate Provider}.
- For products measured from WFA (Workforce Administration) data (products listed far Zone-
type) trouble reports coded to trouble codes for No Trouble Found (NTF), Test O K (TOK),
Carrier Action {IEC) and Customer Provided Equipment (CPE).
Subseqguent trouble reports of any trouble befora the coriginal trouble report is closed.
» Information tickets generated for internal Qwest systam/natwork monitoring purposes.
s Time delays due to “ho access” are excluded from repair time for products/services listed in
Product Reporting under "Zone-type”.
+ For products measured from MTAS data (products listed for MSA-typa, trouble reports involving a
"no access” delay.)
» Troubie reports on the day of installation before the instaliation work is reported by the
technician/installer as complete.
Records involving official comparny services,
Reecords with invalid trouble receipt dates,
Reoords with invalid cleared or closed dates,
Records with invalid product codes,
Records missing data essential to the calculation of the measurement per the measure definition,

" 4 & & @
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Product Reporting: Performance Tanget:
MSA Type:
o QLSP-POTS Diagnoatic
Zone Type:
;.vailabiliqn Noes:

Performance will be measured beginning in the
first full month of QLSPP service (for the
fallowing menth's reporting).
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Qwest Local Services Platform™ [(QLSP™) Rate Page - Arizona

January 1, 2007 through Term*

Shared Transport Purcha

sed
109.8.1 OLSP™ Residential, Business, and PAL (Per MOUJ}) $0.0008236|
10982 GLSP™ Centrex, [ISDN BRI, and PBX Analog Trunks (Per linefrunk} UGUST $0.26
162.11___ Local hing Purchased As Part of QLSP™
109.11.1 Ports, Baslc Flan
108.11.1.1__Anaiop Porl $9.40
109.11.1.2 Residential and user cradit LAWUR ($4.56)
109.11.1.3  Effeciiva QLSP™ Residential Anatoy Port $4.84
108.11.1.4 Digital Port {Supporting BRI ISDN) $17.34
108.11.1.5 _PBX DID Porl $10.28
109.11.2 Ports, if 80% YOY Volume Reiention Plan Requiry ts Are Mat
108.11.2.1  Analog Port $8.93
108.11.2.2 Anslog Port, Resigential end user credit LAWLR [$4.14)
106.11.2.3  Effective QLSP™ Residential Anaiog Porl $4.79
109.11.2.4 Digital Porl (Supporting BRI ISDN) 317,34
108.11,25 PBAX DID Port 510.28
109.11.3 Ports, If 98% YOY Volume Retention Plan Regquirements Are Met
104.11.3.1 _ Analog Port §8.48
109.11.3.2_ Analop Port, Resideniial end user credit LAWUR ($3.72)
108.14.3.3 Effective QLSP™ Residentiai Analog Port .74
106.11.3.4  Digital Port (Supparting BRI ISDN) $17.34
108.11.3.5  PBX DID Port $10.28
109,114 Ports, If 110% YOY Volume Growth Plan Requir ts Are Met
109.11.4.1  Analog Pert $7.52
108.91.42 Analog Port, Residential end user credit LAWUR, ($2.87)
108.11.4.3 Effective QLSP™ Resigential Analog Port 54,65
109.11.4.4 Digital Port (Supporting BRI ISDN} $17.34
109.11.45 PBEX DD Port $10.28
109.11.5 Ports, if 120% YOY Volume Growth Pian Requirements Are Met
108.11.5.1_ Analog Port 68.58
108.11.5.2  Anakog Port, Residential end user credit LAWUR $2.0%)
109.11.5.3 _ Effective QLEP™ Residential Analeg Part $4.55
109.11.54 Digital Port {Supparting BRI ISDN) $17.34
108.11.5.5 PBX DID Port $10.28
109.11.6 Ports, If 135% YOY Volume Growth Plan Require ts Are Met
109.11.6.1__Analog Port $6.11
100.11.6.2 Anatop Por, Residential and user ceadit LAWLUR {$1.66
109.11.6.3  Effective QLSP™ Rasidential Analog Port .45
109.11.6.4 _Digital Port (Supporting BRI ISDN} $17.34
109.11.6.5 PBXDID Porl $10.28
109.11.7 Locyl Switch Usage
108.11.7.1  QLSP™ Residential, Busingss, and PAL (Per MOU) $0.00057|
108.11.7.2  QLSP™ Centrex, ISDN BRI, and PRX Anatog Trunks (Per Line/Trunk) UGLUFM $0.81000
109.11.8 Switch Features
169.11.8.1  Account Codes - per sysiem AZBPS $78.604
109.11.8.2 _Attengant Access Line - per station lne DZR $1.1
109.11.8.3 Audible Message Waiting MGN, $0.99)
MWW
109.11.8.4 _Authorization Codes - per Bystem AFYPS $235.08]
106.11.8.5  Automadic Line ETVPB $0.34]
10£.11.8.6 _ Autemafic Routs Selection - Commeon Equip. per system FAGPG $2.062.41
108.11.8.7 Call Drop NAFID $0-34]
108.11.8.8 Call Exclusion - Automatic NXB 30.99
{ISDM)
109.11.88 Call Exclusion - Manual MA-FID $0.66
(IDSN}
109.11.8.10 Call Forwarging Bon't Answer - Incoming Only B3A 37.2
109.11.8.11 Call Forwarding: Busy Lina / Bon't Answer Programmable Sve, Estabiishmant SEPFA 15.3
108.11.8.12 Cab Farwasding: Busy Line/Don't Answer (Expanded) PV, 37.25]
FVJHG
109.11.8.13 Call Forwarding: Don't Answer {69+, EVD, $37.25
EVDHG .
108.11.8.14 Cal Forwarding: Don't Answer / Call Ferward Busy Customer Programmabie- Per Ling FSW $0.99)
108.11.8.15 Call Waiting Indication - per fiming state WUT $0.99
1098.11.8.18_Cenirex Commom Eguipment HYE, HYS $1.184.89
09,11.8.17 CLASS - Call Trace, Per Occurrence NO LSDC $2.39
109.11.8.18_CLASS - Continuous Redial NSS $1.24]
109.11.8.19 CLASS - Last Call Retum NSQ $1.25
109.11.8.20 CLASS - Priority Calling INSK .1%
109.11.8.21 CLASS - Selgctive Call Forwarding NCE .2
108.11.8.22 CLASS - Setective Call Rejection NSY 18]
108.11.8.23 CMS - Packet Control Capability, per System PFTGPS $477.24
109.11.8.24 CMS - Sysiem Establishment - Initial instaliation MESXX $954.41
109.11.8.25 CMS - Systern Establishment - Subsequent installatior: CPVWO B477.21
109.11.8.26 Conference Calling - Mest Me: MJIPK $41.72
105.11.8.27 Lonferenca Calling - Presel MOBPK, 579
109.11.8.28 Direct Station Sefect / Busy Eamp Feid per amangement ,g_UD 30.34
109.11.8.28 Diracted Call Pickup with Barge-in EMD 19.81
109.11.8.30 _Directad Call Pickup without Bargesin gap 519.81
109,11.8.31_Distinctive Ring/Distinctive Call Waitin RNN $39.608
109.11.8.32 Expensive Route Warning Tone- per system with ARS AQWPS $70.54
109.11.8.33 Facility Restriction Level - per system FRKPS $43.46]
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Qwest Local Services Platform™ (QLSP™) Rate Page - Arizona
January 1, 2007 through Term*

g
L

ing

108.11.8.34 Group Intercom GCN $0.4:
109.11.8,358 Hot Lina - per ling HLA, HLN $0.80
109.11.8.36 Hunting: Muliposition Hunt Gueuing MHS $37.0
109.11.8.37 Hunting: Multipesition with Announcement in Quaue MHW 37.80)
109.11.8.38 _Hunting: Multinosition with Music in Queus MOHPS 40.0
408.11,8.38 ISDN Short Hunt NHGPG 1.67]
108.11.8.40 Loudspeaker Paging - per trunk group PTQPG $173.41
109.11.8.41 Make Busy Arrangements - per group ASAEX, $0.69]
Pag
198.11.8.42 Make Busy Arrangamants - per ling MB1 §D.GE[
16D.11.8.43 Message Censer - per main stajion Ime MFR $0.34]
109.11.8.44 Message Wailing Visual MV5 $0.34]
109,11.8.45 Musis On Hald - per systerm MHHPS $22.72)
109.11.8.46 Privacy Ralease K7KPK $0.47]
108.11.5.47 Query Time QTiPR $0.34]
408.11.8.48 SMDR-P - Archived Data SR7CX $174.164
109.11.8.49 SMDR-F - Service Establishmant Charge, Initial Instailation SEPSP, $333.2
SEPSR
100.11.4.50 $iation Camp-On Service - par main station CPK $0.34,
109.11.8.57 Time of Day Control for ARS - per system ATBPS $123.80)
109.11.8.52 Tieme of Day NCOS Updaie with ARS A4T $0.53
106.11.8.53 Time of Day Routing - per line with ARS ATE $0.51
108.11.8.54 Trunk Verification from Deasignated Station BVS $0.3!
109.11.8.55 UCD in hunt group - per line MHM, HBL, $0.6
NZT
109.11.9 Other
109,11.9.1  Custom Nurnber See Applicable Cwest Retait 8
Tarlff, Catalop or Price List less
Discount {which will be provided
pursuant to terms and conditicns
in CLEC's ICA).
108.11.92 PBX DO Compiax T ions Digits Cutpulsed Change Signaling
102.11.8.3 PBX DID Block Compromise
109.11.54  PBX DID Group of 20 Numbers
109.11.8.5 PBX DID Reserve Saguential # Biock
109.11.9.6  PBX DID Reserve Non Sequential TN
109.11.9.7 _PBX DID NonSequential TH
108.11.10 Sub Omder Charge NHCUL $13.33] 4
1091111 Qwest Corporation {QC) IntraLATA Toll, LPIC 5123 Ses Applicable CQwest Retail G
Tariff, Catalog or Price List lass
Discount {which: will be provided
pursuant to tarms and conditions
in CLEC's ICA).
110920 Miscellaneous Charges 5
189201 HNon-Design
§ 109.20.1.1 _ Trouble isolation Charge (TIG LTESX ]
108.20.1.2 Network Premises Work Charge
109.26.1.2.1 Basic
1068.20.1.2.1.1_First incrament HRH*1 s
109.20.1.2.1.2 Each Additionat Increment HRHA1 b
108.20.1.2.2  Overtima
409.20.1.2.2.1 First Increment HRH12 i
100.20.1.2.2.2 Each Additional Increment HRHAZ b
10£.20,1.2.3 _ Premium
109.20,1.2.3.1 First Increment HRH13 -
199.20,1.2.3.2 Each Additional Increment HRHA3 >
109.20.72 _ Design
109.20,2.1 _ Maintenance of Service
109.20.2.1.1 _Basic
109.20.2.1.1.1 First Incrernent MWK bl
409.20.2.1.1.2 Each Additional Incremert MV 1X -
100.20.2.1.2  Dvertime |
109.20.2.1,2.1 First Increment | PRI bl
109.20.2.1.2.2 Each Additional Increment P‘VWZX 1
108.20.2.1.3  Premium |
109.2(.2.1.3.1_First lhcrement jahaweX =
108.20.2,1,3.2 Each Additional Ingramant MVW3IX -
109.20.2.2 _ Optional Testing (Addifional Labor)
109.20.2.2.1 _ Basic. First and Each Additional Incremant OTHBX. bl
109.20.2.2.2  Owvertime, First and Each Additional increment OTNDX -
109.20.2.2.3 _ Pramiurn, First and Each Additional Increment OTHNPX !
109.20.2.3  Dispatch (Additional Bispatch - Mo troutle found) VTBDC hal
108.20.2.4  Dispatch for Maintenance of Service - Mo Trouble Found YTEDM 4
109.20.2.5 _ Network Premises Work Charge
109.20.2.5.1  Basic
108.20.2.5.1.1_First Increment HRH11 -
406.28.2.5,1.2 Each Additional Increment HRHA1 -
109.20.25.2 Overdime
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408.20.2.52.1 First Incrament

108.20.2.5.2.2 Each Additiona! Increment HRHAZ ™
109.20.2.5.3  Premium

100.20.2.5.3.1 _First Ingrament HRH13 -

108.20.2.5.3.2 Each Additional Increment HRHA3 .

109.20.3 Design and Non-Dresign
108.2¢.3.1 _ Trip Charge - Premisas Visit Charge HNRTCY $50.00
109.20.3.2  Premises Work Charge

10820.3.21 Basic -

109.20.3.2.1.1 First Increment HRD11 $60.0D)
108.20.3.2.1.2 Each Additional increment HRDA $30.00

109.20.32.2  Owvertime
108.20.3.2.2.1 Flrst Increment HRD12 $70.0Q
108.20.3.2.2.2 Each Additional Increment HRDAZ $35.00

109.20.32.3 Premium
108.20.3.2.3.1 First Increment HRD13 . $80.00
1058.20.32.5.2 Each Additional incremant HRDA3 $40.00
109.20.3.2  Date Change VTEDC $100.00
109.20.3.4 _Design Change Hz23 $50.08
108.20.3.5 Expedite Charge, Per day advanced EQDDB $200.00,
109.20.3.6 _ Cancsliation Charpe No USOC iCE|

109.23 _QLSP™ nstallation and Conversion Nonrecurring Charges {NRCs)

109.23.1 Conversion Nonrecurring Charges
109.23.5.1 QLSP™ Business, Centrex, PAL, and PBX Anaiog non-DID Trunks, R :
109.23,1.1.1__ First Line {Mechanized) URCCU $1.50

10689.23.4.1.2  Each Additional Ling (Mechanizad) URCCY $0.50
109.23.1.1.3 _ First Line (Manual) URCCYV $15.00
108.23.1.1.4 Each Addifional Line (Manual) URCCZ $3.00]
109.23.1.2  QLSP™ PBX DID Trunks .
108.23.1.2.1 _ First Trunk URCCD $20.34
108.23.1.22 Each Additicnal $3.08
109.23.1.3 QLSP™ ISDN BRI
109.23.1.3.1  First URCCU $0.28
109.23.1.3.2 Each Additional 30.28]
109.23.1.3.3  Disconnect SQ.ZGI
109.23.2 [ Nonrecurring Charges
109.23.21 QLSP™ Business, Centrex, PAL, and PBX Analog non-DID Frunks, Residential
108.23.2.3.1 _ First Line (Mechanized) NHCRA $50.00
109.23.2.1.2 Each Additional Line {Mechanized) NHCRC $18.00
108.23.2.1.3  First Line (Manual) NHCRE: $75.00
109.23.2.14 Each Additional Line (Manual) NHCRD $20.00f
108.25.22 QLSP™ Analog DID PBX Trunks $177.02
108.23.23 OLSF™I5DN-BRI $241.28
108,233 Qwest AN Features See Applicable Qwest Retail 3

Tarif, Catalog or Price List less
Discount {which will be pravided
pursuant to terms and conditions
in CLEC's ICA).
109234 Qwest Voice Messaging Services See Applicable Cwest Retail 6
Tariff, Catalog or Price List less
Discount (which will be provided
pursuant 1o terms and conditions

in CLEC's ICA).
112 Opérational Support Systems .
1121 Develoments and Enhancements, per Local Servica Request All charges and incrementis equal
1122 Ongoing Operations, per Locat Sarvice Request the comparable charges and
123 Daily Usage Recores File, per Record increments provided in the Qwes|
Wholasale PCAT.

Notes

. Universal Service Order Codes {USOCs) have been provided in an effort to eass item descripfion and USGC association with charges. In the event USOCs are inaccurate
or are revisag, Owest raservas tha night to comrect the Rate Sheet. In the avent of any significant change(s), notification will be orovided via the standard notification: process.

- Ser Applicable Qwest Retail Tariff, Catalog or Price List for all charges and increments.

1 QLSP™ Business and Residantial services ulilize the same Class of Service and line Universal Service Order codes (USOCs). QLSP™ Residental services will be billed at
ine Analog Port rate and only those lmes that specifically qualify for and are identified as serving a resigentiat end-user customer by the presance of tha LAWUR USOC will
receive the Residential end user credit,

2 QLSP™ szarvice inciudas nondiscriminatory agcess io ab vertical switch faaturas that are loaded in Qwest's End Office Switch. See the PCAT for all compatible and available
vertical swilch features. Only vertical switch featuras with Non-Recurring, Recurming, ar Per Ocewrrence charges are listed. Non-Recurring charges are applicable whenaver
a feature is added - whether on new installation, conversicn, or change order activity, Those vertical switch features nat listed have a rate of $0 for Menthly Recurring, Non-
Recurring, ar Per Occurrence charges.

3 Resarved for future use.
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- I

4 The Subsequent Order Charge is applicable on a per arder basis when changes are reguested to existing service, ncluding ehanging a telephone number, initiating or
remaving Suspension or Servica, denying or restoring servica, adding, removing, ar changing features, and other similar requests.

5 OLSP™ |SON BRI and PEX are "Design”. Remaining QLSP™ services are "Non-Design®, Al charges and incremants shall be the same as the comparable charges and
increments provided in Qwest Ratail Tariffs, Catalogs, or Price Lists and are subject to change basad en changes in those underlying Qwest Retail Tariffs, Catalogs, or Price
Lists. In the event a rata changas, notification wilt be provided via the standard notificatian process.

& Where the service has been desmed 1o be a Telacommunicatians Service, tha Discount wikt be provided pursuant to CLEC's ICA. Where the service Is nota
Telecommunications Servica, the discount will be 18%.
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